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Re: MobileMedia Corporation, et al.
Supplement to Applications for Transfer of Control and Petition to

Terminate and For Special Relief(WT Docket No. 97-115).

Deaf Mr. Chairman and Commissioners:

MobileMedia Corporation, Debtor-in-Possession ("MobileMedia"), and Arch
Communications Group, Inc. ("Arch"), hereby submit a supplement to the Applications for
Transfer of Control and Petition to Terminate and For Special Relief (the "Application"),
submitted to the Commission on September 2, 1998 and previously updated. In addition to an
update on the timing of the bankruptcy proceeding, this supplement notifies the Commission of
certain modifications to the proposed transaction described in the Application. These
modifications are being reported in the interests of ensuring that the Application continues to be
accurate and complete, as required under Section 1.65 of the Commission's Rules.

As to timing, the Commission should be aware that the U.S. Bankruptcy Court for the
District ofDelaware has set February 3.1999. as the date of the confirmation hearin~ re~ardin~

the Third Amended Joint Plan ofReorganization ("the Plan"). If the Plan is confinned - and
FCC regulatory approval has been received - the parties can immediately begin to consummate
the transaction. Such consummation could be substantially complete by the end ofFebruary.
This schedule was set following approval of the Court of the Disclosure Statement to the Plan at
a hearing on December 11, 1998. In doing so, the Court ordered that the solicitation ofvotes on
the Plan commence on or before December 24, 1998. Voting ballots, as well as any objections to
the Plan, must then be received by January 27, 1999.
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In addition, the Commission should be aware that on December 3, 1998, the parties
modified the Plan, the Merger Agreement and certain related agreements (1) to fix at $2.00 per
share the subscription price of the stock rights being offered to MobileMedia's unsecured
creditors under the Plan in partial satisfaction of their claims; (2) to fix at 108.5 million the
number of rights to be distributed to MobileMedia's unsecured (which could result in an
ownershipo interest of up to 82.7 percent of the Combined Company); (3) to increase by 10
million (to 44.89 million) the number ofrights (convertible to warrants) to be distributed to
current Arch shareholders (which could enable them to maintain a 35.8 percent interest in the
Combined Company); and (4) to reduce the aggregate number ofwarrants to be issued to four
institutional investors acting as standby purchasers such that the potential ownership interest
represented by such warrants decreased from 2.5 to 1.9 percent of the combined company. The
major components of the revised transaction are summarized on Attachment A hereto, which is
intended to supersede the bullet point summary of the original transaction set forth on pages 7-8
of the Application. In addition, copies of the Amended Agreement and Plan ofMerger, the Plan
and the Disclosure Statement to the Plan (to supplement Sections VILA. and VILB. of the
Application) are attached. These changes are within the parameters outlined by MobileMedia
and Arch in their applications and should not alter the substance of the transaction for FCC
regulatory purposes.

Any questions regarding this supplement should be directed to the undersigned counsel
for MobileMedia or to Kathryn A. Zachem (202-783-4141), counsel for Arch.

:~l~
Robert L. Pettit
Counsel for MobileMedia Corporation

Enclosures: Amended Agreement and Plan of Merger (Blacklined, wlo Exhs. &
Schedules)

Debtors' Third Amended Joint Plan ofReorganization (Blacklined, wlo Exhs.)
Disclosure Statement to the Third Amended Plan (Blacklined, wlo Exhs.)

cc: Christopher Wright, Esquire
David Solomon, Esquire
John Riffer, Esquire
The Honorable Joseph Chachkin (w/o att.)
Kathleen O'Brien Ham
Catherine W. Seidel
Myron Peck (w/o att.)
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Gary P. Schonman (w/o att.)
John Schauble (w/o att.)
Steve E. Weingarten (w/o att.)
PauID'Ari
Parties ofRecord



Attachment A

DESCRIPTION OF THE REVISED TRANSACTION

The revised transaction, which will be implemented through the Third Amended Plan,

includes the following terms:

• MobileMedia's existing shareholders will not receive any consideration under the
Amended Merger Agreement or Third Amended Plan, and their shares of
MobileMedia common stock will be canceled.

• Holders of MobileMedia's secured bank debt, which currently aggregates $479
million in principal amount ($170 million in proceeds was distributed to such
lenders on September 3, 1998 upon the closing of MobileMedia's sale of its tower
site assets to Pinnacle Towers Inc.), will receive 100% of such principal amount
in cash from Arch. Arch intends to finance the $479 million cash payment with
$262 million in proceeds from additional bank debt and an additional note
offering and $217 million in cash from the proceeds of the exercise of transferable
rights to be issued by Arch to MobileMedia's unsecured creditors, whose claims
aggregate approximately $464 million. These rights entitle MobileMedia's
unsecured creditors or their assignees to acquire for cash between 55.1 % and
73.1% of Arch's common stock at a price of$2.00 per share. In addition, certain
of MobileMedia's largest unsecured creditors have agreed in connection with the
transaction to act as standby purchasers with respect to any shares of Arch
common stock not purchased upon the exercise of such rights. As consideration
for their backup commitments, such creditors will receive warrants to purchase
another 1.9% of Arch's common stock.

• In addition to receiving rights to purchase Arch common stock, MobileMedia's
unsecured creditors will receive Arch 14.345 million shares of common stock.!

Since both the rights and the common stock will be freely tradeble, the Form 430
Ownership Report submitted with the Application (see Section VII, Tab D) reflects attributable
ownership based on the initial distribution to the unsecured creditors. There are no changes to
the attributable owners' information contained in the Application. However, as a result of the
revised transaction, the maximum potential percentage of Arch's common stock that could be
owned by the attributable shareholders is as follows:

(1) Sandler Investment Partners, L.P. -- likely to be under 5%;
(2) The Northwestern Mutual Life Insurance Company -- up to 9.9%;

(Continued...)
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• Arch's existing shareholders (including its Series C preferred shareholders) will
receive rights to purchase 44.89 million additional shares of Arch common stock
that will have the same exercise price -- $2.00 -- as the rights distributed to
MobileMedia's unsecured creditors. To the extent any of such rights are not
exercised, Arch's existing stockholders will receive, for each such unexercised
right, a warrant. Such rights and warrants, in the aggregate, would entitle the
Arch stockholders to purchase additional shares which, together with their
existing holdings, would equal 35.8% of Arch shares on a fully diluted basis. The
exercise price of these warrants would equal the exercise price of the rights plus
an amount equal to a 20% return thereon for a specified period.

• Upon consummation of the Merger, Arch's existing shareholders (including its
Series C preferred shareholders) will hold between 17.3% and 35.8% of the
Combined Company's common stock, while MobileMedia's unsecured creditors
will hold between 64.2% and 82.7% of the stock of the Combined Company.

• Arch will pay the priority and administrative expenses ofMobileMedia as ofthe
effective date of the transaction, and will repay outstanding borrowings under
MobileMedia's debtor-in-possession borrowing facility.

(...Continued)
(3) Credit Suisse First Boston Corporation -- up to 20.5%;
(4) Whippoorwill Associates, Inc./Whippoorwill Partners, L.P. -- up to 20.9%

The Applicants believe that ownership will be more widely disbursed at consummation even than
that reflected in the ownership report filed with the Application. In any event, no single
shareholder or group of shareholders acting in concert will have the right to control the
Combined Company or will own sufficient equity or voting rights to control the reconstituted
Combined Company. As previously indicated in the Application, Credit Suisse First Boston
Corporation ("CSFB") is the only attributable interest holder that is indirectly owned and
controlled by a foreign entity. Given that CSFB may own as much as 20.5% ofArch's common
stock, and given Arch's desire to avoid artificially restricting the potential Qwner:>hip of any
entity (including CSFB) that might result from the trading of Arch shares both before and after
the consummation of the Merger, Arch has filed a Section 31 O(b)(4) Waiver Request. It should
be emphasized that CSFB is a corporation organized under the laws of Switzerland, a WTO
Member country.
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COMPOSITE AGREEMENT AND PLAN OF MERGER

This Agreement and Plan ofMerger (this "Agreement") entered into as of
August 18, 1998 (the date ofthis Agreement or the "Agreement Date") and amended as of September
3,1991 and as ofPecember 1, 1998 by and among Arch Communications Group, Inc., a Delaware
corporation (the "Buyer"), Farm Team Corp., a Delaware corporation and a wholly-owned subsidiary
of Buyer (the "Merger Subsidiary"), MobileMedia Corporation, a Delaware corporation (the
"Parent"), and MobileMedia Communications, Inc., a Delaware corporation and a wholly-owned
subsidiary ofthe Parent (the "Company" and, together with the Buyer, the Merger Subsidiary and the
Parent, the "Parties").

Preliminary Statement

A. The Parent, the Company and those subsidiaries of the Company set forth in
Schedule I attached hereto (collectively, the "Debtors" and each, individually, a "Debtor") are debtors
in possession in Chapter 11 cases (Case Nos. 97-174 (p.J\\7) through and including 97-192 (PJ\V»
(collectively the "Chapter 11 Proceeding") pending before the United States Bankruptcy Court for
the District ofDelaware (the "Bankruptcy Court"). The Debtors have previously filed a proposed
Joint Plan ofReorganization dated January 27, 1998 (the "Prior Plan") with the Bankruptcy Court.

B. This Agreement contemplates a merger of the Company into the Merger
Subsidiary. As a result of such merger, the separate corporate existence of the Company shall cease
and the Merger Subsidiary shall continue as the Surviving Corporation (as defined in Section 1.1).
For federal income tax purposes, it is intended that such merger will qualify as a reorganization under
the provisions of Section 368(a)(2)(D) of the Internal Revenue Code of 1986, as amended (the
"Code").

C. The merger contemplated by this Agreement shall constitute the basis for the
Debtor's Second Debtors' Third Amended Joint Plan of Reorganization in the form attached hereto
as Exhibit A., as amended from time to time as permitted hereby and thereby (the "Amended Plan").
Pursuant to the Amended Plan, which shall be filed with the Bankruptcy Court as soon as practicable
after the date of this Agreement (but not later than Aogust 20 December 2, 1998 in any event): (i)
all the outstanding equity interests in the Company and the Parent shall be canceled without
consideration, and the Parent shall be dissolved; (ii) all allowed prepetition claims against, and
prepetition obligations and indebtedness of, the Debtors (the "Allowed Claims") shall be (a) satisfied
by the distribution of cash, shares of capital stock of the Buyer, Rights (as defined in paragraph (E)
below) and/or certain other consideration to the holders of the Allowed Claims or (b) otherwise
discharged; (iii) the commitments under the DIP Loan Agreement (as defined in Section 1.11) shall
be terminated and all amounts owed under or in respect of the DIP Loan Agreement shall be paid in
full in cash; and (iv) the Merger Subsidiary shall remain a wholly owned subsidiary of the Buyer.

D. This Agreement contemplates that the Buyer shall cause the Surviving
Corporation (as defined in Section 1.1) to payor assume all allowed administrative and priority claims



and expenses of the Debtors and shall make available to the Surviving Corporation the monies
necessary for the timely payment thereof.

E. In connection with the Merger (as defined in Section 1.1) and as part ofthe
Amended Plan, the Buyer intends to conduct the Rights Offering (as defined in Section 4.20), in
which it will issue to holders ofcertain Allowed Claims transferable.·Rights to pUlthase 0) ifa RigiJts
Offaing Adjastlneut (as defined in Schedtde II attached heleto) shaU not have oCCfmed, units
consisriftg of{a} IiJbts ("Rights") to purchase shMes ofCommon Stock, SO.OI par value per share,
ofthe Buyer ("Buyer Common Stock") or shMes ofBuyer Class B Common Stock, if applicable, atid
(b) ~atrants to pUlchase shates ofDa)el Connnon Stock ("Doyel Wat!atlts"), such Du)e! WatlatJtS
to be issued pUI suatll to a ~at) atit ag) eement in the form attached he! eto as Exhibit D (the "Du)el
'NatlatJt Agreemeut"), 01 (ii) if a Rights Offeling Adjustment shaH have occbned, shares ofDu)el
Couuuon Stock or shal es of Du) er Class D Common Stock (as defined in Section 3. lllU), if
applicable. Contemporaneously with the execution and delivery ofthis Agreement, certain holders
ofAllowed Claims (the "Standby Purchasers") are making certain commitments in connection with
the Rights Offering (as the same may be amended from time to time, the "Standby Purchase
Commitments"), copies of which are attached as Exhibits G, H, I, J, K & awl L hereto. In partial
consideration for the Standby Purchase Commitments, the Buyer will issue to the Standby Purchasers
(x) if a Rights Offtling AdjustillellL slla:ll 1101 have occulled, Doyel 'JlallatlLS, or 6') if a Riglits
Offcling Adjustment shaH ha\'e occUJred, warrants to purchase shares of Buyer Common Stock
("Buyer Participation Warrants"), such Buyer Participation Warrants to be issued pursuant to a
warrant agreement in the form attached hereto as Exhibit B-1 (the "Buyer Participation Warrant
Agreement"), as provided in the Standby Purchase Commitments. In addition, in connection with the
Standby Purchase Commitments, the Buyer and the Standby Purchasers will enter into a registration
rights agreement in the form attached hereto as Exhibit C (as the same may be amended from time
to time, the "Registration Rights Agreement").

F. If a Rights OtfcliJlg Adjustment sha:ll not have occulied, immediate15 £ollo9\:iJlg
the Mel gel , the DUjel 9\:ill issue DUjel '+Valiants to the stockholders of the DUjel that ¥vele holders
of reto! d inbnediately priOI to such Mel gel. The Buyer will conduct the Stockholder Rights Offering
(as defined in Section 4.22), in which it will issue to holders ofBuyer Stock (as defined in Section
t:-17 Common Stock and J3uver's Series C ConvertiRle preferred Stock;! $,01 par value oer
§bare <the "Buyer Preferred Stock" and. together with.J.ht-Vuyer Common Stock~ the "Uuyer
Stock"), as ofa record date to be determined by the Board ofDireetors of the Buyer (the "Buyer
Record Date"), such holders being referred to herein as the "Stockholder Rights Holders", non
transferable rights ("Stockholder Rights") (except that, at the Buyer's election, the Stockholder Rights
will transfer with the underlying shares in respect ofwhich the Stockholder Rights are distributed)
to acquire an aggregate of 44,893,166 shares of Buyer Common Stock if a Rights Offering
AdjtJstment shall have oecbJled. In connection therewith, if a Rights Offeling Adjustment shaH have
OCCWied, immediately following the Merger, the Buyer will isme distribute -to the stockholders of
the Buyer one Buyel Participation Warrl!llt £01 each Stockholdel Right issued to such Stoek!JoJdeJ
Rights Holde! that ¥vas not exercised. Participation Warrant§ to purchase an aggregate numbu
of shares of Buyer Common Stock equal to the excess of 44-1893,) 66 over the number of.shares
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RfI!uyer Common Stock issued upon exercise of StockbRlder Bights issued in the StoclWol-dg
Rigbts OtIcring (such distribution being referred to herein as the "Buyer Distribution").

G. The transactions contemplated by this Agreement, including the Merger, shall
be consummated pursuant to the Amended Plan as confirmed by an order of the Bankruptcy Court
entered pursuant to Section 1129 of the Bankruptcy Code (as defined in Section 2.l(a» (the
"Confinnation Order"). Unless otherwise defined herein, capitalized terms used herein shall have the
meanings ascribed to them in the Amended Plan.

NOW, THEREFORE, in consideration of the representations, warranties and
covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties further agree as follows:

ARTICLE I

THE MERGER

1. 1 The Merier: Effective Time. Upon the terms and subject to the conditions of
this Agreement and in accordance with the Delaware General Corporation Law (the "DGCL"), the
Company shall merge with and into the Merger Subsidiary (such merger being referred to herein as
the "Merger") at the Effective Time (as defined below in this Section 1.1). The Merger shall have
the effects set forth in Section 259 of the DGCL. At the Effective Time, the separate corporate
existence of the Company shall cease and thereafter the Merger Subsidiary shall continue as the
surviving corporation in the Merger (the "Surviving Corporation"), and all the rights, privileges,
immunities, powers and franchises (of a public as well as of a private nature) of the Company and the
Merger Subsidiary and alJ property (real, personal and mixed) of the Company and the Merger
Subsidiary shall vest in the Surviving Corporation. The "Effective Time" shall be the time at which
the Company and the Merger Subsidiary file a certificate of merger or other appropriate documents
prepared and executed in accordance with the relevant provisions of the DGCL (the "Certificate of
Merger") with the Secretary ofState of the State of Delaware or such later time as may be specified
in the Certificate of Merger.

1.2 The Closing Unless this Agreement shall have been terminated pursuant to
Article VI hereof, the closing of the transactions contemplated by this Agreement (the "Closing")
shall take place at the offices ofHale and DOff LLP, 60 State Street, Boston, Massachusetts 02109,
commencing at 10:00 a.m., local time, on a date to be mutually agreed by the Company and the
Buyer, which date shall be at least seven, but no more than ten, business days after the date upon
which all the conditions to the obligations of the Parties to consummate the transactions contemplated
hereby set forth in Section 5. 1 (other than Section 5.] G» have first been satisfied or waived, which
date shall be the same date as the Effective Date under the Amended Plan (the "Closing Date");
provided that the Closing shall not occur until the condition set forth in Section 5.1 (j) shall have been
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satisfied and the conditions set forth in Sections 5.2 and 5.3 shall have been satisfied or waived.
Notwithstanding anything contained herein to the contrary, in no event will the Closing be earlier than
twelve business days after the Buyer delivers to the Standby Purchasers the written notice required
pursuant to Section 4(c)(i) of the Standby Purchase Commitments.

1.3 Actions at the Closing. At the Closing, (a) the Parent and the Company shall
deliver to the Buyer and the Merger Subsidiary the various certificates, instruments and documents
referred to in Section 5.2, (b) the Buyer and the Merger Subsidiary shall deliver to the Company the
various certificates, instruments and documents referred to in Section 5.3, (c) the Buyer shall file with
the Secretary of State of the State of Delaware the Buyer Charter Aniendment (as defined in
Section 4.12), (d) the Company and the Merger Subsidiary shall immediately thereafter file with the
Secretary of State of the State of Delaware the Certificate of Merger, (e)(i) the Buyer shall deliver
(A) to the Pre-Petition Agent, for the benefit of the Pre-Petition Lenders, $479,000,000 in
immediately available funds eql:1al to the excess of (x) $649,000,000 o"er (}) the Company TO\:\ler
Sme Proceeds (as defined in Section 5.2(i), (B) to the Company (or, from and after the J;ffecthre
Time. the Surviving Comoration) immediately available funds when and as required in amounts
sufficient to pay allowed administrative and priority claims and expenses of the Debtors, whether
allowed prior to or after the Effective Time, as set forth in the Amended Plan (collectively, the "Plan
Cash")! and (C) to a bank trust company or other entity reasonably satisfactory to the Company and
the Buyer appointed by the Buyer to act as the exchange agent (the "Exchange Agent") pursuant to
Section 1.6(a), certificates representing an aggtegate nmnbel ofl4.344,969 shares ofBuyer Common
Stock detel mined in accordance \:\lith the pricing Ineehanism set fonh in Sehedale II attached
heleto(the "Plan Shares") to be distributed as contemplated by Section 1.6(b), (ii) the Buyer shall
issue the f,hares ofBuyer Common Stock (and Buyer Class B Common Stock, if applicable) md;-if
a Rights Offering Adjastment slIml not ha,e occl:1lJed, (A) Da)el WaJiants purchased through the
exercise of Rights and (D) Dl:1yer Vlarrants pl:1rchased by or odiel \:\lise issl:1ed to the Standby
Pbl chasers in connection \:\lith the Standby Par chase Cornmitments, and (iii) if a Rights Off'l ing
Adjl:1stment shall ha"e occarred, tb~ Rights (with the number of such shares not to exceed
108,500,000 in the aggregate>. and (iii) the Buyer shall issue the shares of Buyer Common Stock
purchased through the exercise of the Stockholder Rights and, to the extent sl:1eh Stockholder Rights
aIe not exercised, the Dayer stm:ll issae the Dayel Panicipatior~ WalIants. Stockholder Rights (with
the number ofsuch shares not to exceed 44,893,166 in the aggregate) and the Buyer shall effect
the Buyer Distribution.

1.4 Additional Action. The Surviving Corporation may, at any time after the
Effective Time, take any action, including executing and delivering any document, in the name and
on behalfofeither the Company or the Merger Subsidiary, in order to consummate the transactions
contemplated by this Agreement.

4
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1.5 Conversion ofSecurities. At the Effective Time, by virtue ofthe Merger and
the Amended Plan and without any further action on the part of any person or entity:

(a) Each share of common stock, SO.OI par value per share, of the Merger
Subsidiary issued and outstanding immediately prior to the Effective Time shall remain issued
and outstanding and shall evidence one share of common :stock, SO.01 par value per share,
of the Surviving Corporation.

(b) Each share ofcapital stock ofthe Parent (collectively, the "Company Stock")
that is either outstanding or held in the treasury of the Parent immediately prior to the
Effective Time, each share of capital stock of the Company, each share of capital stock of
each of the other Debtors held by any person or entity other than the Debtors, and each
option, warrant or other right issued by any of the Debtors to acquire any such capital stock
and outstanding immediately prior to the Effective Time shall be canceled without payment
ofany consideration therefor and shall cease to exist. Pursuant to Section 303 ofthe DGCL
and the Amended Plan, holders of the Company Stock shall have no statutory right of
appraisal in connection with the Merger, and such holders shall have no right to approve or
disapprove the Merger or this Agreement.

1.6 Aggointment ofExchanie Aient: Distributions in Accordance with Amended
Plan.

(a) Prior to the Effective Time, the Buyer shall appoint the Exchange Agent to
effect, pursuant to and in accordance with the Amended Plan, the distribution of Plan Shares in
exchange for, and in satisfaction of, certain Allowed Class 6 Claims.

(b) The Buyer and the Surviving Corporation shall cause the Exchange Agent,
promptly after the Effective Time, to commence the distribution ofPlan Shares (which Plan Shares
are defined in the Amended Plan as the "Creditor Stock Pool") to holders of Allowed Class 6 Claims
in exchange for, and in satisfaction of, such Allowed Class 6 Claims, all as provided in the Amended
Plan

1.7 Distribution to Holders ofBuyer Common Stock.

(a) Ifa Rights OffeIing Adjustmeltt shall not have occurred, the DU}eI shaH, as
soon as pIactica:ble a1teJ Icceipt oft})e COJmImation OIdo, dedme and make, subject to and effective
iImnediatcly mel the occunence orthe Effective Time, a disuibution orDuyel 'NalIants on the shares
ofDuyel Connnon Stock and the Du}er's Selies C COIlVertible Prefelred Stock, $.01 pal value per
shme (lhe "Bayer Pleftlled Stock" and, togethel ~ith the Beyer Common Stock, the "Beyer Stock"),
oatstandiJtg inDnedicncI, pliol to the Effeeti .. c TitHe. TIle Duyel \\'ariAnts to be distribated pOIsaant

to this Seetion1.7(a) ~ill entitle the holders theIcofto pUlc})!Se, in the AggIegate, ! nunrbeI ofshaIes
ofBuyeI Connnon Stock equal to 7.00% or lite aggregate nambeJ ofshmcs ofissued and outstanding
Duyer Common Stock mid, ifappneable, Dusel Class D Common Stock on the date the Initial DuyeI
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Mar ket Price is determined ill accordance with SehedaJe II attached bereto, computed ou a Fuil)
Duuted Basis after giying effect to the A:meuded Plan as iftbe Effixtiye Date had occurred 011 such
date and assuming 21,067,110 shal es of Bu,er Conl'lnon Stock were issued aud outstaudillg
iiIl'Iuediatel, prior thereto.

tb1 The Buyer shall conduct the Stockholder Rights Offering in accordance with Section 4.22, and;
ifa Rights O£reI ing Adjustment shall have ocel11 I ed, the Buyer shall, as soon as practicable after the
occurrence ofthe Effective Time, declare and make a distribution to each Stockholde2 Rights Holder
ofone Du,el Par1icipation \Vm1ant £02 each Stockholder Right of such Stockholder Rigilts I Ioldel
that shall not haye been exercised. th~ Buyer Distribution.

~ Notwithstanding the foregoing, no fractional Buyer Warrants or Buser
Participation Warrants, as the case Illas be, shall be issued in the distIibution ofBuyel Warlauts 01

Bu,er Participation Warrants to be made PtlJ suant to this Sectiou 1.7 (the "Btl)er Distribction!!)
Duver Distribution; in lieu thereof, fractional Bcyel Wallarlts or Buyer Participation Warrants;-as
the case may be, that would otherwise be issued in the Buyer Distribution will be rounded up m:
down to the nearest whole number ofBuyer Wallartts 01 Bu,el Participation Warrants, as the case
1l1as be.

1.8 Certificate ofInCOIPoration. From and after the Effective Time, the Certificate
of Incorporation of the Merger Subsidiary, as in effect immediately prior to the Effective Time
(except that the name of the corporation set forth therein shall be changed to the name of the
Company) and as amended by the Certificate ofMerger, shall be the Certificate oflncorporation of
the Surviving Corporation, until thereafter further amended as provided by law and such Certificate
of Incorporation.

1.9 By-laws. From and after the Effective Time, the By-laws of the Merger
Subsidiary, as in effect immediately prior to the Effective Time (except that the name of the
corporation set forth therein shall be changed to the name of the Company), shall be the By-Laws of
the Surviving Corporation, until thereafter further amended as provided by law, the Certificate of
Incorporation of the Surviving Corporation and such By-laws.

1.10 Directors and Officers From and after the Effective Time, the directors and
officers of the Merger Subsidiary immediately prior to the Effective Time shall be and continue as
directors and officers, respectively, of the Surviving Corporation as of the Effective Time, until
thereafter changed in accordance with the Certificate of Incorporation and the By-Laws of the
Surviving Corporation.

1.11 Payment ofAdministrative Claims and Expenses. At the Effective Time, the
Buyer shall cause the Surviving Corporation to payor assume the allowed administrative and priority
claims arid expenses ofthe Debtors, whether allowed prior to or after the Effective Time (including,
without limitation, (a) the payment of obligations under the existing debtor-in-possession financing
facility (the !'DIP Loan Agreement") and (b) the assumption ofpost-petition trade payables arising
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in the Ordinary Course ofBusiness (as defined in Section 2.3», as specified in the Amended Plan.
The Buyer shall make available to the Surviving Corporation any monies necessary for the Surviving
Corporation to make timely payment of such claims and expenses.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE PARENT AND THE COMPANY

Each of the Parent and the Company represents and warrants to the Buyer that the
statements contained in this Article II are true and complete, except as set forth in the disclosure
schedule of the Company delivered to the Buyer simultaneously with the execution and delivery
hereof(the "Company Disclosure Schedule"). The Company Disclosure Schedule shall be arranged
in sections and paragraphs corresponding to the numbered and lettered sections and paragraphs
contained in this Article II, and the disclosures in any section or paragraph of the Company
Disclosure Schedule shall qualify other sections or paragraphs in this Article II only to the extent that
it is reasonably clear from a reading of the disclosure that such disclosure is applicable to such other
sections or paragraphs. For purposes of this Agreement, a "Debtor Material Adverse Effect" shall
mean a material adverse effect on the businesses, assets (including licenses, franchises and other
intangible assets), financial condition, operating income and prospects of the Debtors, taken as a
whole, excluding any effect generally applicable to the economy or the industry in which the
Company conducts its business.

2.1 Qq~anization Qualification. Corporate Power and Authorit),.

(a) Each of the Debtors is a corporation duly organized, validly existing and in
good standing under the laws of its jurisdiction of incorporation. Each of the Debtors is duly
qualified to conduct business and is in good standing under the laws ofeach jurisdiction (each such
jurisdiction being set forth in Section 2.I(a) of the Company Disclosure Schedule) in which the nature
of its businesses or the ownership or leasing of its properties requires such qualification, other than
where the failure to be so qualified would not in the aggregate have a Debtor Material Adverse
Effect. Subject to supervision by the Bankruptcy Court in accordance with Title 11 of the United
States Code (the "Bankruptcy Code"), each of the Debtors has all requisite corporate power and
authority to carry on the businesses in which it is engaged and to own and use the properties owned
and used by it. Each ofthe Debtors has furnished to the Buyer true and complete copies of its charter
and by-laws, each as amended and as in effect on the date hereof Each of the Debtors has at all times
complied with, and is not in default under or in violation of, any provision of its charter or by-laws,
other than where the failure to so comply and such defaults and violations would not in the aggregate
have a Debtor Material Adverse Effect.

(b) Subject to the entry ofthe Initial Merger Qrder (as defined in Section 4.4(a»,
with respect to the Company Breakup Fee, the Buyer Breakup Fee and the Buyer Reimbursement
(each as defined in Anicle 4), and subject to the entry of the Confirmation Order, with respect to the
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remaining terms and conditions of this Agreement, each of the Parent and the Company has all
requisite power and authority to execute and deliver this Agreement. Subject to the entry of the
Initial Merger Order, with respect to the Company Breakup Fee, the Buyer Breakup Fee and the
Buyer Reimbursement, and subject to the entry of the Confirmation Order, with respect to the
remaining terms and conditions of this Agreement, this Agreement has been (i) duly and validly
executed and delivered by the Parent and the Company and (ii) duly and validly authorized by all
necessary corporate action on the part ofthe Parent and the Company. Subject to the entry of the
Initial Merger Order, with respect to the Company Breakup Fee, the Buyer Breakup Fee and the
Buyer Reimbursement, and subject to the entry of the Confirmation Order, with respect to the
remaining terms and conditions of this Agreement, this Agreement constitutes a valid and binding
obligation of the Parent and the Company enforceable against the Parent and the Company in
accordance with its terms.

(c) Each ofthe Debtors has the requisite power and authority to execute and file
with the Bankruptcy Court the Amended Plan. The Amended Plan has been (i) duly and validly
executed by each Debtor and (ii) duly and validly authorized by all necessary corporate action on the
part of each Debtor. Upon the entry of the Confirmation Order, the Amended Plan will constitute
a valid and binding obligation ofeach Debtor enforceable against each Debtor in accordance with its
terms.

2.2 Capitalization. On the Closing Date, after giving effect to the Amended Plan:
(but immediately prior to the Merger), the authorized capital stock of each Debtor will be as set forth
in Section 2.2 ofthe Company Disclosure Schedule. On the Closing Date, after giving effect to the
Amended Plan, there will be no outstanding Company Stock and no outstanding or authorized
options, warrants, rights, calls, convertible instruments, agreements or commitments to which any of
the Debtors is a party or which are binding upon any of the Debtors providing for the issuance,
disposition or acquisition of any of its capital stock or stock appreciation, phantom stock or similar
rights.

2.3 Noncontravention. Except for the applicable requirements of the Securities·
Act of 1933, as amended (the "Securities Act"), the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), any applicable state and foreign securities laws, the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the "HSR Act"), the Communications Act of 1934,
as amended (the "Communications Act"), and the regulations of the Federal Communications
Commission (the "FCC"), state public utility, telecommunication or public service laws, and the
Bankruptcy Code, the Confirmation Order and the Amended Plan, none of the execution and delivery
of this Agreement by the Parent and the Company, the execution and filing with the Bankruptcy
Court of the Amended Plan by the Debtors or the consummation of the transactions contemplated
hereby or thereby will (a) conflict with or violate any provision of the charter or by-laws of any
Debtor; (b) require on the part ofany Debtor any filing with, or any permit,' authorization, consent
or approval of, any court, arbitrational tribunal, administrative agency or commission or other
governmental or regulatory authority or agency (a "Governmental Entity"), other than where the
failure to make or obtain such filings, permits, authorizations, consents or approvals would not in the
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aggregate have a Debtor Material Adverse Effect or materially adversely affect the ability of the
Reorganized Debtors (which, for purposes ofthis Agreement, shall mean the "Reorganized Debtors"
as defined in the Amended Plan, together with "License Co. L.L.c." as defined in the Amended Plan)
to operate the business of the Debtors following the Effective Time; (c) conflict with, result in a
breach of, constitute (with or without due notice or lapse oftime or both) a default under, result in
the acceleration of, create in any party any right to accelerate, terminate, modify or cancel, or require
any notice, consent or waiver under, any post-petition contract, lease, sublease, license, sublicense,
franchise, permit, indenture, agreement or mortgage for borrowed money, instrument of indebtedness,
Security Interest (as defined below in this Section 2.3) or other arrangement to which any Debtor is
a party or by which any Debtor is bound or to which any of their respective assets is subject or any
judgment, order, writ, injunction, decree, statute, rule or regulation applicable to any Debtor or any
of their respective properties or assets, other than such conflicts, violations, breaches, defaults,
accelerations, terminations, modifications, cancellations or notices, consents or waivers as would not
in the aggregate have a Debtor Material Adverse Effect; or (d) result in the imposition ofany Security
Interest upon any assets of any Debtor. For purposes of this Agreement, "Security Interest" means
any mortgage. pledge, security interest, encumbrance, charge or other lien (whether arising by
contract or by operation oflaw), other than liens arising in the ordinary course of business consistent
with past custom and practice, including with respect to frequency and amount (the "Ordinary Course
ofBusiness").

2.4 Business Entities.

(a) Section 2.4(a) of the Company Disclosure Schedule sets forth a true and
complete list of each corporation, partnership, limited liability company or other form of business
association (a "Business Entity") in which any Debtor, directly or indirectly, owns any equity interest
or any security convertible into or exchangeable for an equity interest (each a "Debtor Business
Entity") which is material to the Parent and the Company.

(b) The Debtor Business Entities listed in Section 2.4(b) of the Company
Disclosure Schedule are the only Debtor Business Entities which have conducted any operations,
trade or businesses of the Debtors since January 30, 1997, hold any Debtor Authorizations (as defined
in Section 2.14(a» or own any assets necessary for the conduct of the businesses of the Debtors as
currently conducted.

(c) The Debtors ov,'I1 all the outstanding equity interests in each Debtor Business
Entity.

(d) No Debtor is in default under or in violation of any prOVISIon of its
organizational documents. To the knowledge of the Parent or the Company, all the issued and
outstanding equity interests of each Debtor Business Entity are duly authorized, validly issued, fully
paid, nonassessable and free of preemptive rights. On the Closing Date, after giving effect to the
effectiveness of the Amended Plan, all equity interests ofeach Debtor Business Entity that are held
ofrecord or owned beneficially by the Parent, the Company or another Debtor immediately prior to
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the Effective Time will be held or owned by the respective Reorganized Debtors free and clear ofany
restrictions on transfer (other than restrictions under the Securities Act and state or foreign securities
laws), claims, Security Interests, options, warrants, rights, contracts, calls, commitments, equities and
demands.

(e) There are no voting trusts, proxies or other agreements or understandings with
respect to the voting ofany equity interests of any Debtor Business Entity to which any Debtor is a
party or by which it is bound, or, to the Parent's or the Company's knowledge, any other such trusts,
proxies, agreements or understandings.

2.5 Financial Statements; Accounts Receivable· InVentory.

(a) The Debtors have previously provided to the Buyer (i) the audited
consolidated balance sheets and statements ofoperations and changes in stockholders' equity and cash
flows of the Company as of December 31, 1996 and 1997 and for the years ended December 31,
1995, 1996 and 1997 (the "Audited Company Financial Statements") and (ii) the unaudited
consolidated balance sheet (which indicates separately liabilities arising on or after January 30, 1997
(the "Filing Date"» (the "June 30 Unaudited Company Balance Sheet") and the unaudited
consolidated statements of operations and changes in stockholders' equity and cash flows of the
Company as of and for the six-month period ended June 30, 1998 (the "Company Balance Sheet
Date"). Such financial statements (collectively, the "Company Financial Statements"), (i) comply as
to form in all material respects with applic~ble accounting requirements and the published rules and
regulations ofthe U. S. Securities and Exchange Commission (the "SEC") with respect thereto; (ii)
have been prepared in accordance with United States generally accepted accounting principles
("GAAP") applied on a consistent basis throughout the periods covered thereby (except as may be
indicated therein or in the notes thereto and, in the case of interim financial statements, as permitted
by Form 1O-Q under the Exchange Act); (iii) fairly present the consolidated financial condition,
results of operations and cash flows of the Company as of the respective dates thereof and for the
periods referred to therein; and (iv) are consistent with the books and records of the Company,
subject, in the case of clauses (i), (ii) and (iii), (a) to the paragraph in the report of independent
auditors on the Audited Company Financial Statements describing conditions that raise substantial
doubt about the Company's ability to continue as a going concern, and (b) to the Company Financial
Statements not including any adjustments to reflect the possible future effects on the recoverability
and classification of assets or the amounts and classification of liabilities that may result from the
outcome of these uncertainties.

(b) The accounts receivable of the Debtors reflected on the June 30 Unaudited
Company Balance Sheet, and those arising since the date ofthe June 30 Unaudited Company Balance
Sheet, are valid receivables subject to no set-offs or counterclaims, net of a reserve for bad debts,
which reserve is reflected on the June 30 Unaudited Company Balance Sheet.. The inventories of the
Debtors reflected on the June 30 Unaudited Company Balance Sheet are of a quality and quantity
useable and/or saleable in the Ordinary Course ofBusiness, except as written down to net realizable
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value on the June 30 Unaudited Company Balance Sheet. All inventory shown on the June 30
Unaudited Company Balance Sheet has been priced at the lower ofcost or net realizable value.

2.6 Absence of Certain Chanaes. Since the Company Balance Sheet Date, (a)
there has not been any Debtor Material Adverse Effect, nor has there occurred any event or
development that would have a Debtor Material Adverse Effect, :and (b) no Debtor has taken any
action that would be prohibited by subsection (a) of Section 4.5 below iftaken from and after the date
ofthis Agreement. Except as set forth in amendments thereto currently being prepared that decrease
the Debtors' liabilities thereunder, the Statement ofAffairs and Schedules of Assets and Liabilities and
Executory Contracts of the Debtors filed with the Bankruptcy Court in the Chapter 11 Proceeding,
as amended, includes a list which is true and complete in all material respects of all the material
creditors, whether secured or unsecured, ofthe Debtors at the Filing Date.

2.7 Undisclosed Liabilities. None ofthe Debtors has any liability (whether known
or unknown, whether absolute or contingent, whether liquidated or unliquidated, whether due or to
become due and whether arising prior to or subsequent to the Filing Date), except for (a) liabilities
that will be fully discharged in the Chapter 11 Proceeding at the Effective Time, paid from the Plan
Cash and the Plan Shares in accordance with the terms of the Amended Plan or, with respect to
obligations arising under the DIP Loan Agreement, otherwise paid in full in cash; (b) liabilities arising
after the Filing Date separately shown or expressly reserved for separately on the June 30 Unaudited
Company Balance Sheet; (c) liabilities that have arisen since the Company Balance Sheet Date in the
Ordinary Course ofBusiness ofthe Debtors and that are similar in nature and amount to the liabilities
that arose during the comparable period of time in the immediately preceding fiscal period; and (d)
liabilities incurred in the Ordinary Course ofBusiness of the Debtors that are not required by GAAP
to be reflected on the June 30 Unaudited Company Balance Sheet and that are not in the aggregate
material. Section 2.7 ofthe Company Disclosure Statement sets forth all amounts due under the Dial
Page Indenture at June 30, 1998.

2.8 Tax Matters.

(a) (i) Each of the Debtors has filed all Tax Returns (as defined below in this
Section 2.8(a» that it was required to file, and all such Tax Returns were true and complete in all
material respects. (ii) No Debtor is or has ever been a member of a group of corporations with which
it has filed (or been required to file) consolidated, combined or unitary Tax Returns, other than a
group of which only the Debtors are or were members. (iii) The Debtors have paid all Taxes (as
defined below in this Section 2.8(a» of the Debtors that were due and payable prior to the date
hereof. (iv) All Taxes that any Debtor is or was required by law to withhold or collect have been
duly withheld or collected and, to the extent required, have been paid to the proper Governmental
Entity. For purposes ofthis Agreement, "Taxes" means all taxes, charges, fees, levies or other similar
assessments or liabilities, including, without limitation, income, gross receipts, ad valorem, premium,
value-added, excise, real property, personal property, sales, use, transfer, withholding, employment,
payron and franchise taxes imposed by the United States of America or any state, local or foreign
government, or any agency thereof, or other political subdivision of the United States or any such
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government, and any interest, fines, penalties, assessments or additions to tax resulting from,
attributable to or incurred in connection with any tax or any contest or dispute thereof. For purposes
of this Agreement, "Tax Returns" means all reports, returns, declarations, statements or other
information required to be supplied to a taxing authority in connection with Taxes.

(b) (i) The Debtors have delivered or otherwise.made available to the Buyer true
and complete copies ofall federal income Tax Returns for the "affiliated group" (as defined in Section
lS04(a) of the Code) ofwhich the Parent is the common parent and the Debtors are members (the
"Company Group"), together with all related examination reports and statements of deficiency, for
all periods commencing on or after December 1, 1993 and, to the extent in the possession of the
Debtors, true and complete copies of the portion of the federal income Tax Returns ofany member
of a Debtor Affiliated Group (as defined below), together with all related examination reports and
statements ofdeficiency, relating to the activities of any Debtor for all Debtor Affiliated Periods (as
defined below). For purposes of this Section 2.8, "Debtor Affiliated Group" means each group of
corporations with which any Debtor has filed (or was required to file) consolidated, combined, unitary
or similar Tax Returns and "Debtor Affiliated Period" means a period in which a Debtor was a
member ofa Debtor Affiliated Group. (ii) The federal income Tax Returns of the Company Group
have been audited by the Internal Revenue Service or are closed by the applicable statute of
limitations for all taxable years through the taxable year specified in Section 2.8(b) ofthe Company
Disclosure Schedule. (iii) The Debtors have made available to the Buyer true and complete copies
of all other Tax Returns of the Debtors in the possession of the Debtors, together with all related
examination repons and statements ofdeficiency, and, to the extent in the possession of the Debtors,
true and complete copies ofthe ponion ofall other Tax Returns ofany member ofa Debtor Affiliated
Group, together with all related examination reports and statements of deficiency, relating to the
activities of any Debtor for all Debtor Affiliated Periods. (iv) No examination or audit of any Tax
Return of any Debtor by any Governmental Entity is currently in progress, threatened or
contemplated. (v) No Debtor has been informed by any jurisdiction that the jurisdiction believes that
the Debtor was required to file any Tax Return that has not since been timely filed or, if not timely
filed, with respect to which an assessed amount has not since been paid. (vi) No Debtor has waived
any statute oflimitations with respect to Taxes or agreed to an extension of time with respect to a
Tax assessment or deficiency which waiver or extension oftime is still in effect.

(c) No Debtor (i) is a "consenting corporation" within the meaning of Section
341(f) ofthe Code and none of the assets ofthe Debtors is subject to an election under Section 341(f)
of the Code~ (ii) has made any payments, is obligated to make any payments, or is a party to any
agreement that could obligate it to make any payments that may be treated as an "excess parachute
payment" under Section 280G of the Code; (iii) has any actual or potential liability for any Taxes of
any person (other than the Debtors) under Treasury Regulation Section 1.1502-6 (or any similar
provision of federal, state, local, or foreign law), or as a transferee or successor, by contract, or
otherwise; or (iv) is or has been required to make a basis reduction pursuant to Treasury Regulation
Section 1. 1502-20(b) or Treasury Regulation Section 1.337(d)-2(b) other than a reduction required
by reason of the transactions contemplated by this Agreement, if any.
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(d) None ofthe assets ofany Debtor: (i) is property that is required to be treated
as being owned by any other person pursuant to the provisions offonner Section 168(f)(8) of the
Code; (ii) is "tax-exempt use property" within the meaning ofSeetion 168(h) of the Code; or (iii)
directly or indirectly secures any debt the interest on which is tax exempt under Section 103(a) of the
Code.

(e) No Debtor will have undergone a change in its method ofaccounting requiring
an inclusion in its taxable income of an adjustment pursuant to Section 481 (c) of the Code for any
taxable period beginning on or after the Closing Date other than a change occurring by reason of the
transactions contemplated by this Agreement, if any.

(f) No state or federal "net operating loss" of the Debtors determined as of the
Closing Date is subject to limitation on its use pursuant to Section 382 ofthe Code or comparable
provisions of state law as a result ofany "ownership change" within the meaning of Section 382(g)
of the Code occurring prior to the Closing Date.

(g) Section 2.8(g) of the Company Disclosure Schedule sets forth in reasonable
detail the following information with respect to the Debtors as of the most recent practicable date:
(i) the basis of the Debtors in their assets; (ii) the basis of the stockholder(s) of the Debtors (other
than the Company) in its stock (or the amount of any "excess loss account"); (iii) the amount of any
net operating loss, net capital loss, unused investment or other credit, unused foreign tax, or excess
charitable contribution allocable to the Debtors; and (iv) the amount of any deferred gain or loss
allocable to the Debtors arising out of any "deferred intercompany transaction."

(h) Neither the Parent nor the Company has been a United States real property
holding corporation within the meaning ofSeetion 897(c)(2) ofthe Code during the applicable period
specified in Section 897(c)(I)(A)(ii) of the Code.

2.9 Tangible Assets. The Debtors own or lease all tangible assets necessary for
the conduct of their respective businesses as presently conducted. Each such tangible asset is free
from material defects, has been maintained in accordance with normal industry practice, is in good
operating condition and repair (subject to normal wear and tear) and is suitable for the purposes for
which it is presently used, other than where the failures or defects would not in the aggregate have
a Debtor Material Adverse Effect.

2.10 Owned Real Property. The Company has previously made available to the
Buyer a true and complete listing of all material real property that has been owned by the Debtors at
any time on or after January 30, 1997 (other than the real property that the Debtors have agreed to
sell pursuant to the Purchase Agreement dated as of July 7, 1998 among the Debtors and Pinnacle
Towers Inc. ("Pinnacle") (as approved by order ofthe Bankruptcy Court entered on August 10, 1998,
and as such agreement may be amended in accordance with the terms hereof and thereof and in
accordance with the terms ofsuch order ofthe Bankruptcy Court, the "Debtor Tower Agreement").
With respect to each such parcel of real property which is currently owned by the Debtors, the
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identified owner has good record and marketable title to such parcel, free and clear of any Security
Interest, easement, covenant or other restriction, except for Security Interests in favor of the lenders
under the DIP Loan Agreement, and Security Interests, easements, covenants and other restrictions
which do not materially impair the use, occupancy or value of such parcel as presently used in the
Debtors' businesses.

2.11 Intellectual Property.

(a) The Debtors own, license or otherwise have the legally enforceable right to
use all patents, trademarks, trade names, service marks, copyrights, and any applications for
such patents, trademarks, trade names, service marks and copyrights, schematics, technology,
know-how, computer software programs or applications and tangible or intangible proprietary
information or material used in the operation of the businesses ofthe Debtors or necessary
for the operation of the businesses of the Debtors as presently conducted by the Debtors
(collectively, "Debtors' Intellectual Property"). Each such item of Debtors' Intellectual
Property owned or available for use by the Debtors immediately prior to Closing will be
owned or available for use by the Reorganized Debtors and the Buyer on substantially similar
terms and conditions immediately following the Closing. No other person or entity has any
rights to any ofthe Debtors' Intellectual Property, and no other person or entity is infringing,
violating or misappropriating any of the Debtors' Intellectual Property used in the businesses
ofthe Debtors, other than such infringements, violations or misappropriations as would not
in the aggregate have a Debtor Material Adverse Effect.

(b) The business, operations and activities of each Debtor as presently conducted
or as conducted at any time within the two years prior to the date of this Agreement have not
materially infiinged or violated, or constituted a material misappropriation of, and do not now
materially infringe or violate, or constitute a material misappropriation of, any intellectual
property rights ofany other person or entity. Since January 30, 1997, no Debtor has received
any written, or to its knowledge, verbal, complaint, claim or notice alleging any such
infringement, violation or misappropriation which has not been disposed of through a
settlement agreement described in Section 2.11(b) of the Company Disclosure Schedule.

(c) Section 2.11(c) of the Company Disclosure Schedule sets forth each patent
or trademark registration which has been issued to or is owned by any Debtor with respect
to any Debtors' Intellectual Property, identifies each pending patent or trademark application
or application for registration which any Debtor has made or which any Debtor owns with
respect to any Debtors' Intellectual Property, identifies, with respect to each such patent or
trademark registration or application: (i) the jurisdiction or jurisdictions where such filings
have been made~ and (ii) an estimate of the aggregate application, renewal, continuation or
other fees payable with respect to such patent or trademark registrations and applications
within six months of the date of this Agreement, and identifies each license or other
agreement pursuant to which any Debtor has granted (other than in the Ordinary Course of
Business) any rights to any third party with respect to any Debtors' Intellectual Property. The
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Debtors have delivered or otherwise made available to the Buyer true and complete copies
ofall such licenses and agreements (each as amended to date) and have made available to the
Buyer true and complete copies of all other written documentation evidencing ownership of,
and any claims or disputes relating to, each such item, as well as all patents and trademark
registrations and applications.

(d) Section 2.11 (d) of the Company Disclosure Schedule sets forth each item of
Debtors' Intellectual Property (other than commercia))y available software generally available
to the public at a license fee of less than $10,000) used by any Debtor in the operation of its
business that is owned by a party other than the party using it. The Debtors have delivered
or otherwise made available to the Buyer true and complete copies of all licenses, sublicenses
or other agreements (each as amended to date) pursuant to which any Debtor uses such
Debtors' Intellectual Property, a)) of which are set forth in Section 2.11(d) of the Company
Disclosure Schedule.

(e) The Debtors have previously delivered or otherwise made available to the
Buyer true and complete copies of a)) internal reports, investigations, analyses or other
documents concerning the Debtors' Year 2000 compliance.

2.12 Real Property Leases. Section 2.12 ofthe Company Disclosure Schedule lists
all real property (other than tower sites) leased or subleased to the Debtors, indicating, in each case,
the term ofthe lease and any extension and expansion options and the rent payable under such lease.
The Debtors have made available to the Buyer true and complete copies of a)) such leases and
subleases (each as amended to date), together 'with true and complete lists of the tower sites omitted
from Section 2.12 of the Company Disclosure Schedule. With respect to each such lease and
sublease:

(a) the lease or sublease is legal, valid, binding, enforceable and in full force and
effect, subject to the effect of the Chapter 11 Proceeding and bankruptcy, insolvency,
moratorium or other similar laws affecting the enforcement of creditors' rights generally and
except as the availability ofequitable remedies may be limited by general principles of equity;

(b) ifassumed pursuant to the Amended Plan, the lease or sublease \\111 continue
to be legal, valid, binding, enforceable and in full force and effect immediately following the
Closing with the same terms as in effect immediately prior to the Closing, subject to the effect
of bankruptcy, insolvency, moratorium or other similar laws affecting the enforcement of
creditors' rights generally and except as the availability of equitable remedies may be limited
by general principles of equity;
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(c) none ofthe Debtors, nor, to the Parent's or the Company's knowledge, any
other party to the lease or sublease, is in material breach or default, and no event (other than
(i) the nonpayment of rent or other charges by the Debtors with respect to periods prior to
the Filing Date or (n) the commencement ofthe Chapter 11 Proceeding) has occurred which,
with notice or lapse oftime, would constitute a material breach or default by the Debtors or,
to the Parent's or the Company's knowledge, by any such other party, or permit termination,
modification or acceleration thereunder~

(d) to the knowledge of the Debtors, there are no material disputes, oral
agreements or forbearance programs in effect as to the lease or sublease;

(e) none ofthe Debtors has assigned, transferred, conveyed, mortgaged, deeded
in trust or encumbered any interest in the leasehold or subleasehold;

(f) all facilities leased or subleased thereunder are supplied with utilities and other
services necessary for the operation of said facilities; and

(g) other than in the Ordinary Course ofBusiness, no construction, alteration or
other leasehold improvement work with respect to the lease or sublease remains to be paid
for or performed by the Debtors (except amounts owing for periods prior to the Filing Date).

2.13 Contracts.

(a) Section 2.13 of the Company Disclosure Schedule sets forth a true and
complete list ofall v.'litten arrangements (including, without limitation, written agreements) to which
any Debtor is a party which, pursuant to the rules and regulations of the SEC, would have to be
attached as exhibits as material contracts to an Annual Report on Form 10-K filed by the Parent or
the Company if such Annual Report were filed on the date of this Agreement.

(b) The Debtors have delivered or otherwise made available to the Buyer a true
and complete copy of each written arrangement (each as amended to date) required to be listed in
Section 2.13 of the Company Disclosure Schedule. With respect to each written arrangement so
listed: (i) as to a prepetition agreement susceptible of assumption, upon the assumption thereof by
the Debtors pursuant to Section 365 of the Bankruptcy Code as specified in the Amended Plan, the
written arrangement will continue to be legal, valid, binding, enforceable and in full force and effect
immediately following the Closing with the same terms as in effect immediately prior to the Closing,
subject to the effect of bankruptcy, insolvency, moratorium or other similar laws affecting the
enforcement ofcreditors' rights generally and except as the availability ofequitable remedies may be
limited by general principles of equity; and (ii) none of the Debtors nor, to the Parent's or the
Company's knowledge, any other party, is in material breach or default, and n6 event (other than (x)
the failure by the Debtor to pay an amount due thereunder with respect to goods or services rendered
prior to the Filing Date, (y) the failure by the Debtor to render goods or services thereunto prior to
the Filing Date or (z) the commencement of the Chapter 11 Proceeding) has occurred which with
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notice or lapse oftirne would constitute a material breach or default by the Debtors or, to the Parent's
or the Company's knowledge, by any such other party, or permit termination, modification or
acceleration, under the written arrangement. None of the Debtors is a party to any oral contract,
agreement or other arrangement which, if reduced to written form, would be required to be listed in
Section 2.13 ofthe Company Disclosure Schedule under the terms of this Section 2.13. None of the
Debtors is restricted by any arrangement from carrying on its busine~s anywhere in the United States.

2.14 Licenses and Authorizations.

(a) The Debtors hold all licenses, permits, certificates, franchises, ordinances,
registrations, or other rights, applications and authorizations filed with, granted or issued by, or
entered by any Governmental Entity, including, without limitation, the FCC or any state or local
regulatory authorities or any state or local public service commission or public utility commission
(each, a "State Authority") asserting jurisdiction over any Debtor or its businesses or assets, that are
required for the conduct of their businesses as currently being conducted (each as amended to date)
(collectively, the "Debtor Authorizations"), other than such licenses, permits, certificates, franchises,
ordinances, registrations or other rights, applications and authorizations the absence of which would
not in the aggregate materially impair the ability ofeither the Parent or the Company to consummate
the transactions contemplated hereby or of the Reorganized Debtors to own and operate the
properties, assets and businesses of the Debtors following the Closing. Section 2. 14(a) of the
Company Disclosure Schedule contains a true and complete list of such Debtor Authorizations.

(b) Section 2.14(b) of the Company Disclosure Schedule contains a true and
complete list of0) each application ofthe Debtors pending before the FCC (collectively, the "Debtor
FCC Applications"); (ii) each FCC permit and FCC license which is not a Debtor Authorization but
in which any Debtor, directly or indirectly, holds an interest, including as a stakeholder in the licensee
(collectively, the "Indirect Debtor Authorizations"); and (iii) all licenses, certificates, consents,
permits, approvals and authorizations for the benefit of the Debtors pending before any State
Authority (collectively, the "Debtor State Applications"). The Debtor Authorizations, the Debtor
FCC Applications, the Indirect Debtor Authorizations and the Debtor State Applications (collectively,
the "Debtor Licenses and Authorizations") are the only federal, state or local licenses, certificates,
consents, permits, approvals and authorizations that are required for the conduct of the business and
operations of the Debtors as presently conducted, other than such consents, permits, approvals or
authorizations the absence ofwhich would not in the aggregate materially impair the ability ofeither
the Parent or the Company to either consummate the transactions contemplated hereby or of the
Reorganized Debtors to own and operate the properties, assets and businesses of the Debtors
following the Closing

(c) The Debtor Authorizations and, to the Parent's and the Company's knowledge,
the Indirect Debtor Authorizations are in full force and effect and, other than Security Interests in
favor of the lenders under the DIP Loan Agreement and the Pre-Petition Lenders, have not been
pledged or otherwise encumbered, assigned, suspended, modified in any material adverse respect,
canceled or revoked, and each Debtor has operated in compliance with all terms thereof or any
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renewals thereofapplicable to it, other than where the failure to so comply would not in the aggregate
have a Debtor Material Adverse Effect or materially impair the ability of either the Parent or the
Company to consummate the transactions contemplated hereby or of the Reorganized Debtors to
own and operate the properties, assets and businesses ofthe Debtors fonowing the Closing. No event
has occurred with respect to any ofthe Debtor Authorizations which permits, or after notice or lapse
oftime or both would permit, revocation or tennination thereof or would result in any other material
impairment ofthe rights of the holder ofany such Debtor Authorizations. To the knowledge of the
Parent or the Company, there is not pending any application, petition, objection or other pleading
with the FCC, any State Authority or any similar body having jurisdiction or authority over the
operations of the Debtors which questions the validity ofor contests any Debtor Authorization or
which could reasonably be expected, if accepted or granted, to result in the revocation, cancenation,
suspension or any materially adverse modification of any Debtor Authorization.

(d) Except for approval by the Bankruptcy Court or by the FCC as contemplated
by Section 4. 15 or as set forth in Section 2. 14(d) ofthe Company Disclosure Schedule, no permit,
consent, approval, authorization, qualification or registration of, or declaration to or filing with, any
Governmental Entity is required to be obtained or made by any Debtor in connection with the transfer
or deemed transfer of the Debtor Licenses and Authorizations to the Buyer as a result of the
consummation of the transactions contemplated hereby, except where the failure to obtain or make
such permit, consent, approval, authorization, qualification, registration, declaration or filing would
not materially impair the ability ofthe Company to consummate the transactions contemplated hereby
or the Reorganized Debtors to own and operate the properties, assets and businesses of the Debtors
following the Closing.

2.15 Litigation. Except as to claims arising prior to the Filing Date that are within
the jurisdiction of the Bankruptcy Court or are to be resolved in the Chapter 11 Proceeding or by
force ofthe discharge granted to the Debtors in connection with the Chapter 11 proceeding, as of the
date ofthis Agreement: (a) there is no action, suit, proceeding or investigation to which any Debtor
is a party (either as a plaintiffor defendant) pending or, to the Parent's or the Company's knowledge,
threatened before any court, Governmental Entity or arbitrator, and, to the Parent's or the Company's
knowledge, there is no basis for any such action, suit, proceeding or investigation; (b) none of the
Debtors nor, to the Parent's or the Company's knowledge, any officer, director or employee of any
Debtor has been permanently or temporarily enjoined by any order, judgment or decree of any court
or Governmental Entity from engaging in or continuing to conduct the business of the Debtors; and
(c) no order, judgment or decree of any court or Governmental Entity has been issued in any
proceeding to which any Debtor is or was a party or, to the Parent's or the Company's knowledge,
in any other proceeding, that enjoins or requires any Debtor to take action of any kind with respect
to its businesses, assets or properties. Except for the regulatory matters addressed in Section 2.14,
none of the actions, suits, proceedings or investigations listed in Section 2.15 of the Company
Disclosure Schedule, individually or collectively, if determined adversely to the interests of the
Debtors, would have a Debtor Material Adverse Effect.
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2.16 Employees.

(a) Section 2.16(a) of the Company Disclosure Schedule sets forth a true and
complete list as ofthe most recent practicable date ofall employment contracts or agreements relating
to employment to which any of the Debtors is a party which are not terminable by the Debtors
with~ut penalty upon less than 30 or fewer days' notice.

(b) There are no collective bargaining agreements to which any of the Debtors is
a party. No Debtor has experienced any strikes, grievances, claims ofunfair labor practices or other
collective bargaining disputes and, to the Parent's or the Company's knowledge, no organizational
effort is presently being made or threatened by or on behalf of any labor union with respect to its
employees. To the knowledge of the Parent or the Company, there is no reasonable basis to believe
that any Debtor will be subject to any labor strike or other organized work force disturbance
following the Closing.

2.17 Employee Benefits.

(a) Section 2.17(a) of the Company Disclosure Schedule contains a true and
complete list of all Employee Benefit Plans (as defined below in this Section 2.17(a» maintained, or
contributed to, by any Debtor or any ERISA Affiliate (as defined below in this Section 2.17(a» of
any Debtor ("Company Employee Benefit Plans"). For purposes of this Agreement, "Employee
Benefit Plan" means any "employee pension benefit plan" (as defined in Section 3(2) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"», any "employee welfare benefit
plan" (as defined in Section 3(1) of ERISA), and any other material written or oral plan, agreement
or arrangement involving direct or indirect employee compensation, including, without limitation,
insurance coverage, severance benefits, disability benefits, pension, retirement plans, profit sharing,
deferred compensation, bonuses, stock options, stock purchase, phantom stock, stock appreciation
or other forms of incentive compensation or post-retirement compensation. For purposes of this
Agreement, "ERISA Affiliate" means any member of (i) a controlled group of corporations (as
defined in Section 414(b) of the Code); (ii) a group of trades or businesses under common control
(as defined in Section 414(c) of the Code); or (iii) an affiliated service group (as defined under
Section 414(m) of the Code or the regulations under Section 414(0) of the Code). True and
complete copies of (i) all Company Employee Benefit Plans that have been reduced to writing; (ii)
written summaries of all unwritten Company Employee Benefit Plans; (iii) all trust agreements,
insurance contracts and summary plan descriptions related to the Company Employee Benefit Plans;
(iv) the annual report filed on IRS Form 5500, 5500C or 5500R, if applicable, for the most recent
plan year for each Company Employee Benefit Plan; and (v) the most recent qualification letter issued
by the Internal Revenue Service with respect to each Company Employee Benefit Plan that is
intended to qualify under Section 401(a) of the Code, have been made available to the Buyer. Each
Company Employee Benefit Plan has been administered in accordance with its terms in all material
respects, and each Debtor and, to the Parent's or the Company's knowledge, each ERISA Affiliate
ofany Debtor has in all material respects met its obligations (if any) with respect to each Company
Employee Benefit Plan and has made all required contributions (if any) thereto. The Debtors and all

19



Company Employee Benefit Plans are in compliance in all material respects with the currently
applicable provisions (ifany) ofERISA, the Code and other applicable federal. state and foreign laws
and the regulations thereunder. Each Company Employee Benefit Plan that is intended to qualify
under Section 401(a) of the Code is so qualified. Each Company Employee Benefit Plan that is
required to satisfy Section 401(k)(3) or Section 401(m)(2) of the Code has been reviewed for
compliance with. and has satisfied the requirements of, said Sections for each plan year ending prior
to the Closing.

(b) To the Parent's or the Company's knowledge. as ofthe date ofthis Agreement,
there are no inquiries or investigations by any Governmental Entity. termination proceedings or other
claims (except claims for benefits payable in the normal operation ofthe Company Employee Benefit
Plans and proceedings with respect to qualified domestic relations orders). suits or proceedings
against or involving any Company Employee Benefit Plan or asserting any rights or claims to benefits
under any Company Employee Benefit Plan.

(c) Neither any Debtor nor. to the Parent's or the Company's knowledge. any
ERISA Affiliate of any Debtor has ever maintained a Company Employee Benefit Plan subject to
Section 412 ofthe Code. Part 3 of Subtitle B ofTitle I ofERISA, or Title IV ofERISA. At no time
has any Debtor or. to the Parent's or the Company's knowledge. any ERISA Affiliate of any Debtor
been obligated to contribute to any "multiemployer plan" (as defined in Section 4001(a)(3) ofERISA)
that is subject to Title IV ofERISA. No act or omission has occurred and no condition exists with
respect to any Company Employee Benefit Plan that would subject any Debtor or. to the Company's
knowledge. any ERISA Affiliate ofany Debtor to any material fine. penalty. Tax or liability ofany
kind imposed under ERISA or the Code. No prohibited transaction (as defined in Section 406 of
ERISA or Section 4975 ofthe Code) has occurred with respect to any Company Employee Benefit
Plan that is subject to ERISA or the Code. No Company Employee Benefit Plan, plan documentation
or agreement, summary plan description or other written communication distributed generally to
employees by its terms prohibits any Debtor from amending or terminating any such Company
Employee Benefit Plan and any Company Employee Benefit Plan may be terminated without liability
to any Debtor or the Buyer, except for benefits accrued through the date of termination. Except as
may be required by Part 6 ofTitle I ofERISA or similar state laws regarding continuation of benefits,
no former employees participate in any employee welfare benefit plans listed in Section 2.17(a) of the
Company Disclosure Schedule beyond the month ofthe termination ofhis employment. No Company
Employee Benefit Plan includes in its assets any securities issued by the Debtors. No Company
Employee Benefit Plan has been subject to tax under Section 511 of the Code.

(d) Section 2.17(d) ofthe Company Disclosure Schedule lists each: (i) agreement
with any director, executive officer or other key employee of the Debtors (A) the benefits ofwhich
are contingent, or the terms ofwhich are altered, upon the occurrence of a transaction involving the
Debtors ofthe nature ofany of the transactions contemplated by this Agreement, (B) providing any
term ofemployment or compensation guarantee, or (C) providing severance benefits or other benefits
upon the consummation of any transaction or after the termination of employment of such director,
executive officer or key employee; (ii) agreement, plan or arrangement under which any person may
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receive a payment from any Debtor that may be subject to the tax imposed by Section 4999 of the
Code or may constitute a "parachute payment" under Section 280G ofthe Code; and (iii) agreement
or plan binding any Debtor, including, without limitation, any stock option plan, stock appreciation
right plan, restricted stock plan, stock purchase plan, severance benefit plan, or any Company
Employee Benefit Plan, any of the benefits ofwhich will be increased, or the vesting of the benefits
of which will be accelerated, by the occurrence of any of the transactions contemplated by this
Agreement or the value of any of the benefits of which will be caiculated on the basis ofany ofthe
transactions contemplated by this Agreement.

2.18 Environmental Matters.

Except for Sections 2.5(a), 2.23 and 2.24, this Section 2.18 contains the exclusive
representations and warranties of the Parent and the Company concerning environmental matters,
including but not limited to Environmental Laws and Materials ofEnvironmental Concern (as both
of those terms are defined below in this Section 2.18). Each of the Parent and the Company
represents and warrants as follows:

(a) Each ofthe Debtors is in compliance with all applicable Environmental Laws
(as defined below in this Section 2. 18(a», other than where the failure to be in compliance would not
in the aggregate have a Debtor Material Adverse Effect. There is no pending or, to the Parent's or
the Company's knowledge, threatened civil or criminal litigation, written notice ofviolation, formal
administrative proceeding, or written notice of investigation or inquiry or written information request
by any Governmental Entity, relating to any Environmental Law involving any Debtors or their
respective assets and properties. For purposes of this Agreement, "Environmental Law" means any
foreign, federal, state or local law, statute, permits, orders, rule or regulation or the common or
decisional law relating to the environment or occupational health and safety, including, without
limitation, any statute, regulation or order pertaining to (i) treatment, storage, disposal, generation
and transportation of industrial, toxic or hazardous substances or solid or hazardous waste; (ii) air,
water and noise pollution; (iii) groundwater and soil contamination; (iv) the release or threatened
release into the environment of industrial, toxic or hazardous substances, or solid or hazardous waste,
including, without limitation, emissions, discharges, injections, spills, escapes or dumping of
pollutants, contaminants or chemicals; (v) the protection of wildlife, marine sanctuaries and wetlands,
including, without limitation, all endangered and threatened species; (vi) storage tanks, vessels and
containers; (vii) underground and other storage tanks or vessels, abandoned, disposed or discarded
barrels, containers and other closed receptacles; (viii) health and safety of employees and other
persons; and (ix) manufacture, processing, use, distribution, treatment, storage, disposal,
transportation or handling of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances or oil or petroleum products or solid or hazardous waste. For the purposes of this
Agreement, the terms "release" and "environment" shall have the meaning set forth in the United
States Comprehensive Environmental Compensation, Liability and Response Act of 1980
("CERCLA").
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(b) There have been no releases ofany Materials ofEnvironmental Concern (as
defined below in this Section 2. 18(b» into the environment at any parcel of real property or any
facility fonnerly or currently owned, operated or controlled by any Debtor for which any Debtor may
be liable under any Environmental Law ofthe jurisdiction in which such property or facility is located,
other than such releases as would not in the aggregate have a Debtor Material Adverse Effect. With
respect to any such releases ofMaterials ofEnvironmental Concern, the Debtor has given all required
notices (ifany) to Governmental Entities (copies ofwhich have been provided to the Buyer). There
have been no releases ofMaterials ofEnvironmental Concern at parcels ofreal property or facilities
other than those owned, operated or controlled by the Debtors that could reasonably be expected to
have an impact on the real property or facilities owned, operated or controlled by the Debtors, other
than such impacts as would not in the aggregate have a Debtor Material Adverse Effect. For
purposes ofthis Agreement, "Materials ofEnvironmental Concern" means any chemicals, pollutants
or contaminants, hazardous substances (as such term is defined under CERCLA or any Environmental
Law), solid wastes and hazardous wastes (as such tenns are defined under the United States
Resources Conservation and Recovery Act or any Environmental Law), toxic materials, oil or
petroleum and petroieum products, or any other material subject to regulation under any
Environmental Law, except for normal office and cleaning products.

(c) Set forth in Section 2.18 of the Company Disclosure Schedule is a list of all
environmental reports, investigations and audits which to the knowledge of the Parent or the
Company (whether conducted by or on behalf of the Debtors or a third party, and whether done at
the initiative of the Debtors or directed by a Governmental Entity or other third party) were issued
during the past five years relating to premises formerly or currently owned, operated or controlled:
by the Debtors. True and complete copies ofany such report, or the results of any such investigation
or audit, which to the knowledge of the Parent or the Company are in the possession of the Parent
or the Company (or can be obtained by the Company through reasonable efforts), have been delivered
or otherwise made available to the Buyer.

(d) N either the Parent nor the Company has any knowledge of any material
environmental liability of the solid and hazardous waste transporters and treatment, storage and
disposal facilities that have been utilized by Debtors.

(e) The Debtors hold all Environmental Authorizations (as defined below in this
Section 2.18(e» that are legally required for the conduct of their businesses as currently conducted,
other than where the failure to hold such Environmental Authorizations would not in the aggregate
have a Debtor Material Adverse Effect, and such Environmental Authorizations (if any) are listed in
Section 2.18 of the Company Disclosure Schedule. For purposes of this Agreement, the term
"Environmental Authorization" means any license, permit, certificate, or other authorization from a

Governmental Entity under any applicable Environmental Law. Each of the Debtors is and has been
in compliance with all such Environmental Authorizations, other than such noncompliance as would
not in the aggregate have a Debtor Material Adverse Effect.
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(f) None ofthe transactions contemplated by this Agreement or the Amended Plan
will require the Company or the Debtors to comply with an Environmental Property Transfer Act (as
defined below in this Section 2. 18(f)). For purposes of this Agreement, the term "Environmental
Property Transfer Act" means any applicable law (including rules, regulations and administrative
orders thereunder) ofany federal, state, local or foreign government that requires any notification or
disclosure of environmental conditions in connection with the transfer, sale, lease or closure ofany
property. .

2.19 Legal Compliance. Each Debtor and the conduct and operation of its
respective business is and has been in compliance with each law (including rules, regulations and
administrative orders thereunder) of any federal, state, local or foreign government, or any
Governmental Entity, that (a) affects or relates to this Agreement or the transactions contemplated
hereby or (b) is applicable to the Debtors or their respective businesses, other than where the failure
to be or to have been in compliance would not in the aggregate have a Debtor Material Adverse
Effect or materially impair the ability of the Parent or the Company to consummate the transactions
contemplated hereby or the Reorganized Debtors to own and operate the properties, assets and
businesses of the Debtors following the Closing.

2.20 Subscriber Cancellations' Suppliers. The Debtors have previously delivered
or otherwise made available to the Buyer true and complete reports of the number of paging units the
Debtors had in service on a quarterly basis for its most recent fiscal year and the interim period
covered by the Company Financial Statements, and the number of subscriber cancellations the
Debtors had for each such period. To the knowledge of the Parent or the Company, no material
supplier of any Debtors has indicated within the past year that it will stop, or decrease the rate of,
supplying materials, products or services to them.

2.21 Capital Expenditures. The Debtors have previously delivered to the Buyer a
true and complete list of all capital expenditures in an amount in excess of $300,000 incurred by the
Debtors during 1997, which list is attached as Section 4.5(a) of the Company Disclosure Schedule.

222 Brokers' Fees. None of the Debtors has any liability or obligation to pay any
fees or commissions to any broker, finder or agent with respect to the transactions contemplated by
this Agreement.

2.23 Certain Information. None of the information supplied by the Debtors for
inclusion or incorporation by reference in (i) the Proxy Statement and Registration Statement (each
as defined in Section 4.13) or (ii) any document to be filed with the SEC, the FCC or any other
Governmental Entity in connection with the transactions contemplated hereby will, at the respective
times filed with the SEC, the FCC or other Governmental Entity and, in addition, (A) in the case of
the Proxy Statement, at the time it or any amendment or supplement thereto is mailed to the Buyer's
stockholders and at the time of the Meeting (as defined in Section 4.12) and at the Closing and, (B)
in the case of the Registration Statement, at the time it becomes effective under the Securities Act,
contain any untrue statement ofthe Debtors ofa material fact or omit to state a material fact required
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to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. Notwithstanding the foregoing, no representation is made
by the Debtors with respect to statements made in any of the foregoing documents based upon
information supplied by the Buyer.

2.24 Disclosure. No representation or warranty by the Debtors contained in this
Agreement, and no statement contained in the Company Disclosure Schedule or any other document, .
certificate or other instrument delivered to or to be delivered by or on behalf ofthe Debtors pursuant
to this Agreement, contains or will as of the Closing Date contain any untrue statement of a material
fact or omits or will as of the Closing Date omit to state any material fact necessary, in light of the
circumstances under which it was or will be made, in order to make the statements herein or therein
not misleading.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Parent and the Company that the statements
contained in this Article III are true and complete, except as set forth in the disclosure schedule of
the Buyer delivered to the Company simultaneously with the execution and delivery hereof (the
"Buyer Disclosure Schedule"). The Buyer Disclosure Schedule shall be arranged in sections and
paragraphs corresponding to the numbered and lettered sections and paragraphs contained in this
Article III, and the disclosures in any section or paragraph of the Buyer Disclosure Schedule shall
qualify other sections or paragraphs in this Article III only to the extent that it is reasonably clear
from a reading of the disclosure that such disclosure is applicable to such other sections or
paragraphs. For purposes ofthis Agreement, a "Buyer Material Adverse Effect" shall mean a material
adverse effect on the businesses, assets (including licenses, franchises and other intangible assets),
financial condition, operating income and prospects of the Buyer and its subsidiaries, taken as a
whole, excluding any effect generally applicable to the economy or the industry in which the Buyer
conducts its business.

3.1 Organization Qualification Corporate Power and Authoritv.

(a) Each ofthe Buyer and the Merger Subsidiary is a corporation duly organized,
validly existing and in good standing under the laws ofthe State ofDelaware. Each ofthe Buyer and
the Merger Subsidiary is duly qualified to conduct business and is in good standing under the laws
ofeach jurisdiction (each such jurisdiction being set forth in Section 3.1 (a) of the Buyer Disclosure
Schedule) in which the nature of its businesses or the ownership or leasing of its properties requires
such qualification, other than where the failure to be so qualified would not in the aggregate have a
Buyer Material Adverse Effect. Each of the Buyer and the Merger Subsidiary has all requisite
corporate power and authority to carry on the businesses in which it is engaged and to own and use
the properties owned and used by it. The Buyer has furnished to the Company true and complete
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copies ofthe Buyer's and the Merger Subsidiary's respective eenificates ofincorporation and by-laws,
each as amended and as in effect on the date hereof Each of the Buyer and the Merger Subsidiary
has at all times complied with, and is not in default under or in violation of, any provision of its
certificate of incorporation or by-laws, other than where the failure to so comply and such defaults
and violations would not in the aggregate have a Buyer Material Adverse Effect.

(b) Each of the Buyer and the Merger Subsidiary has all requisite power and
authority to execute and deliver this Agreement. The execution and delivery of this Agreement by
the Buyer and the Merger Subsidiary and, subject to the approval of the Buyer Charter Amendment
(as defined in Section 4.12) and the Buyer Share Issuance (as defined below in this Section 3.1(b»
by the stockholders of the Buyer, the performance of this Agreement and the consummation of the
transactions contemplated hereby by the Buyer and the Merger Subsidiary have been duly and validly
authorized by all necessary corporate action on the part ofthe Buyer and the Merger Subsidiary. This
Agreement has been duly and validly executed and delivered by the Buyer and the Merger Subsidiary!
and constitutes a valid and binding obligation of the Buyer and the Merger Subsidiary, enforceable
against the Buyer and the Merger Subsidiary in accordance with its terms. For purposes of this
Agreement, "Buyer Share Issuance" means the issuance by the Buyer of shares of its capital stock as
contemplated by this Agreement and the Amended Plan, including (i) the issuance of the Plan Shares
as contemplated by the Merger Agreement and the Amended Plan, (ii) the issuance ofshares ofBuyer
Common Stock and, if applicable, shares of Class B Common Stock, par value $0.01 per share, of
the Buyer ("Buyer Class B Common Stock") having the terms specified in the Buyer Charter
Amendment upon exercise ofRights issued pursuant to the Rights Offering or issued to the Standby
Purchasers (or their assignees or persons in substitution therefor) pursuant to the Standby Purchase
Commitments in connection with the Rights Offering and, if a Rights OffeI ing Adjustment shall ha ve
OCCOII ed,. (iii) the issuance of shares of Buyer Common Stock upon the exercise of Stockholder
Rights issued pursuant to the Stockholder Rights Offering, and (iii) (A) if a Rights Offering
Adjustment shall not have occu1ied, the issuance of the Bu... er Waliants by the Buyel ex) pUlsuant
to the Rights Offering. 6) to the Standb... POI chaselS in connection ~ith the Rights Offeling, and (z)
pOlsuant to the Buyer Distlibution, and the issuance ofshmes ofBu)C1 COIlUlIOn Stock upon exelcise
of an) of the folegoing Buyer Waliams, or (B) if a Rights Omling Adjustment shall hate
oceuned,ID;J the issuance of the Buyer Participation Warrants by the Buyer (x) to the Standby
Purchasers in connection with the Rights Offering and (y) pursuant to the Buyer Distribution, and the
issuance of shares ofBuyer Common Stock upon exercise ofany ofthe foregoing Buyer Participation
Warrants.

3.2 Capitalization.

(a) The authorized capital stock of the Buyer consists of 75,000,000 shares of
Buyer Common Stock and 10,000,000 shares of preferred stock, $.01 par value ("Buyer Preferred
Stock"), of which 100,000 shares have been designated as Series B Junior Participating Preferred
Stock and 250,000 shares have been designated as Series C Convertible Preferred Stock. As ofthe
date hereof, (i) 21,067,110 shares ofBuyer Common Stock are issued and outstanding, (ii) no shares
of Buyer Common Stock are held in the treasury of the Buyer, (iii) 2,740,381 shares of Buyer
Common Stock are issuable upon exercise ofcertain outstanding options or are reserved for issuance
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pursuant to the Buyer's existing stock option and purchase plans, and (iv) 5,343,305 shares ofBuyer
Common Stock are reserved for issuance upon exercise of other convertible securities ofthe Buyer.
As ofthe date hereof, no shares ofSeries B Junior Participating Preferred Stock and 250,000 shares
ofSeries C Convertible Preferred Stock are issued and outstanding, and no shares ofBuyer Preferred
Stock are held in the treasury of the Buyer. Except for such options and such other convertible
securities and except for the rights to purchase shares ofSeries B Junior Participating Preferred Stock
ofthe Buyer (the "Preferred Rights") issued pursuant to the Rights Agreement dated as ofOctober
13, 1995 (the "Rights Agreement"), between the Buyer and The Bank ofNew York, as Rights Agent,
there are no options, warrants, rights, calls, convertible instruments, agreements or commitments to
which the Buyer or any Buyer Subsidiary is a party or which are binding upon any ofthem (other than
this Agreement) providing for the issuance, disposition or acquisition ofany of its capital stock or
stock appreciation, phantom stock or similar rights. All the issued and outstanding shares of the
Buyer's capital stock are duly authorized, validly issued, fully paid, nonassessable and free of all
preemptive rights.

(b) All the outstanding shares of capital stock ofeach ofthe Buyer Subsidiaries
are beneficially owned by the Buyer, directly or indirectly, free and clear ofany restrictions on transfer
(other than restrictions under the Securities Act and state or foreign securities laws), claims, Security
Interests, options, warrants, rights, contracts, calls, commitments, equities or demands, and all such
shares are duly authorized, validly issued, fully paid, nonassessable and free ofpreemptive rights.

(c) There are no voting trusts, proxies or other agreements or understandings to
which the Buyer or any ofthe Buyer Subsidiaries is a party with respect to the voting ofthe capital
stock ofthe Buyer-or any Buyer Subsidiary. None ofthe Buyer or the Buyer Subsidiaries is required
to redeem, repurchase or otherwise acquire shares of capital stock or debt securities of the Buyer or
ofany Buyer Subsidiary as a result ofthe transactions contemplated by this Agreement.

(d) The authorized capital stock ofthe Merger Subsidiary consists of 1,000 shares
of common stock, $.01 par value, all of which are issued and outstanding and held beneficially and
of record by the Buyer.

(e) (i) The Plan Shares to be issued and distributed as contemplated by
Sections 1.3(e) and 1.6 of this Agreement, (ii) the shares ofBuyer Common Stock to be issued and
distributed pursuant to the Stockholder Rights Offering, (iii) the shares ofBuyer Common Stock and
the shares ofBuyer Class B Common Stock, if applicable, to be issued and delivered pursuant to the
Rights Offering (as defined in Section 4.20(a» or as contemplated by the Standby Purchase
Commitments, (iv) the shares ofBuyer Common Stock to be issued and delivered upon conversion
ofshares ofBuyer Class B Common Stock, if applicable, when so converted in accordance with the
Buyer Charter Amendment (as defined in Section 4.12), (v) either (A), if A Rights Offeling
AdjClstment shall not have occCll1ed, the DClyel the Buyer Participation Warrants to be issued and
disttibClted pClisuant to the Rights Offeting 01 l!S otherwise delivered as contemplated by the Standby
Purchase Commitments 01 (D) if ARights Offeling AdjClsttnent shaH hAve occu11ed, the Duyel
Pal ticipation Viall ants to be issued and deli \l el ed as contemplated b~ the Stl!l,db~ POI chase
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Commitments, in eithel case and pursuant to the Buver Distribution, in either case, when so
issued and distributed or delivered, as the case may be, and (vi) either (A), if a Rights Offering
Adjustment shall not ha\le occulted, the shates ofBuyer Common Stock to be issued and deli\leted
01'011 exercise or Bayet \Vmrants, when issaed, paid for mid delivered as pI0\lided in the Bayer
Wan a11t Agt eetuent 01 (B) if a Rights Offering Adjastment shall have ocean ed, the shares ofBuyer
Common Stock to be issued and delivered upon exercise of Buyer Participation Warrants, when
issued, paid for and delivered as provided in the Buyer Participation Warrant Agreement, will all be
duly authorized, validly issued, fully paid, nonassessable and free ofpreemptive rights.

3.3 Noncontravention. Except for the applicable requirements of the Securities
Act and the Exchange Act, any applicable state and foreign securities laws, the HSR Act, the
Communications Act and the regulations of the FCC, and state public utility, telecommunication or
public service laws, neither the execution and delivery of this Agreement by each of the Buyer and
the Merger Subsidiary nor the consummation ofthe transactions contemplated hereby will (a) conflict
with or violate any provision of the Buyer's or Merger Subsidiary's respective certificate of
incorporation or by-laws, (b) require on the pan ofthe Buyer and/or the Merger Subsidiary any filing
with, or any permit, authorization, consent or approval of, any Governmental Entity, other than where
the failure to make or obtain such filings, permits, authorizations, consents or approvals would not
in the aggregate have a Buyer Material Adverse Effect or materially adversely affect the ability of the
Buyer to operate the business of the Buyer following the Effective Time, (c) conflict with, result in
a breach of, constitute (with or without due notice or lapse oftime or both) a default under, result
in the acceleration of, create in any party any right to accelerate, terminate, modify or cancel, or
require any notice, consent or waiver under, any contract, lease, sublease, license, sublicense,
franchise, permit, indenture, agreement or mortgage for borrowed money, instrument of indebtedness,
Security Interest or other arrangement to which the Buyer or any Buyer Subsidiary is a party or by
which the Buyer or any Buyer Subsidiary is bound or to which any of their respective assets are
subject or any judgment, order, writ, injunction, decree, statute, rule or regulation applicable to the
Buyer or any Buyer Subsidiary or any of their respective properties or assets, other than such
conflicts, violations, breaches, defaults, accelerations, terminations, modifications, cancellations or
notices, consents or waivers as would not in the aggregate have a Buyer Material Adverse Effect, or
(d) result in the imposition of any Security Interest upon any assets of the Buyer or any Buyer
Subsidiary

3.4 Business Entities.

(a) Section 3.4(a) ofthe Buyer Disclosure Schedule sets forth a true and complete
list ofeach corporation, partnership, limited liability company or other form of business association
in which the Buyer, directly or indirectly, owns any equity interest or any security convertible into or
exchangeable for an equity interest (each a "Buyer Business Entity") which is material to the Buyer.

(b) The Buyer Business Entities listed in Section 3.4(b) ofthe Buyer Disclosure
Schedule are the only Buyer Business Entities which have conducted any operations, trade or
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businesses of the Buyer since January 30, 1997, hold any Buyer Authorizations (as defined in
Section 3.14(a» or own any assets necessary for the conduct of the businesses of the Buyer as
currently conducted.

(c) The Buyer owns all the outstanding equity interests in each Buyer Business
Entity. For purposes of this Agreement, "Buyer Subsidiary" means any Buyer Business Entity in
which the Buyer, directly or indirectly, owns a majority of the equity interests.

(d) No Buyer Business Entity is in default under or in violation of any provision
of its organizational documents. To the knowledge of the Buyer, all the issued and outstanding
equity interests of each Buyer Business Entity are duly authorized, validly issued, fu]]y paid,
nonassessable and free ofpreemptive rights. All equity interests of each Buyer Business Entity are
held ofrecord or owned beneficially by the Buyer free and clear of any restrictions on transfer (other
than restrictions under the Securities Act and state or foreign securities laws), claims, Security
Interests, options, warrants, rights, contracts, calls, commitments, equities and demands.

(e) There are no voting trusts, proxies or other agreements or understandings with
respect to the voting ofany equity interests of any Buyer Business Entity to which the Buyer or any
Buyer Subsidiary is a party or by which it is bound, or, to the Buyer's knowledge, any other such
trusts, proxies, agreements or understandings.

3.5 Reports and Financial Statements.

(a) The Buyer has previously furnished to the Debtors true and complete copies,
each as amended or supplemented to date, of (i) the Buyer's Annual Report on Form 10-K for the
fiscal year ended December 31, 1997, as filed by the Buyer "vith the SEC, and (ii) all other reports,
statements, exhibits and other documents filed by the Buyer with the SEC under Section 13 or 15 of
the Exchange Act (which are all the reports, statements, exhibits and other documents required to be
so filed) since December 31, 1997 (such materials, together with any amendments or supplements
thereto, collectively being referred to herein as the "Buyer Reports"). As of their respective dates,
the Buyer Reports complied in all material respects with the requirements of the Exchange Act and
the rules and regulations of the SEC promulgated thereunder applicable to such Buyer Reports and
the Buyer Reports did not contain any untrue statement ofa material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. The audited financial statements and
unaudited interim financial statements of the Buyer included in the Buyer Reports (i) comply as to
form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, (ii) have been prepared in accordance with GAAP
applied on a consistent basis throughout the periods covered thereby (except as may be indicated
therein or in the notes thereto, and, in the case of interim financial statements,"as permitted by Form
10-Q under the Exchange Act), (iii) fairly present the consolidated financial condition, results of
operations and cash flows ofthe Buyer as ofthe respective dates thereof and for the periods referred
to therein, and (iv) are consistent with the books and records of the Buyer.
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(b) The accounts receivable of the Buyer and its subsidiaries reflected on the
consolidated balance sheet ofthe Buyer as of June 30, 1998 (the "Buyer Balance Sheet Date"), filed
by the Buyer as part of its Quarterly Report on Form lO-Q for the quarter that ended on such date
(the "Most Recent Buyer Balance Sheet"), and those arising since the date ofthe Most Recent Buyer
Balance Sheet, are valid receivables subject to no set-offs or counterclaims, net of a reserve for bad
debts, which reserve is reflected on the Most Recent Buyer Balance Sheet. The inventories of the
Buyer and its subsidiaries reflected on the Most Recent Buyer Balance Sheet are of a quality and
quantity useable andlor saleable in the Ordinary Course ofBusiness, except as written down to net
realizable value on the Most Recent Buyer Balance Sheet. All inventory shown on the Most Recent
Buyer Balance Sheet has been priced at the lower ofcost or net realizable value.

3.6 Absence QfCenain ChanGes. Since the Buyer Balance Sheet Date, (a) there
has not been any Buyer Material Adverse Effect, nor has there Qccurred any event or development
that would have a Buyer Material Adverse Effect and (b) the Buyer has not taken any action that
would be prohibited by subsectiQn (b) of SectiQn 4.5 belQw if taken from and after the date Qf this
Agreement.

3.7 UndisclQsed Liabilities. Neither the Buyer nor any Buyer Subsidiary has any
liability (whether known Qr unknown, whether absolute Qr contingent, whether liquidated or
unliquidated, whether due or to become due), except for (a) liabilities separately shQwn or expressly
reserved on the Most Recent Buyer Balance Sheet, (b) liabilities that have arisen since the Buyer
Balance Sheet Date in the Ordinary Course of Business Qfthe Buyer or any Subsidiary and that are
similar in nature and amQunt to the liabilities that arose during the comparable period of time in the
immediately preceding fiscal period; and (c) liabilities incurred in the Ordinary Course ofBusiness
ofthe Buyer that are not required by GAAP tQ be reflected on the Most Recent Buyer Balance Sheet
and that are not in the aggregate material.

3.8 Tax Matters.

(a) Each Qfthe Buyer and the Buyer Subsidiaries has filed all Tax Returns that it
was required to file, and all such Tax Returns were true and complete in all material respects. Neither
the Buyer nor any Buyer Subsidiary is or has even been a member Qf a group Qf corpQratiQns which
has filed (or been required tQ file) cQnsolidated, combined Qr unitary Tax Returns, other than a group
ofwhich the Buyer and the Buyer Subsidiaries are Qr were members. Except as described in SectiQn
3.8(a) Qfthe Buyer DisclQsure Schedule, (i) each group Qf corporatiQns with which the Buyer has
filed (Qr was required tQ file) consQlidated, combined, unitary or similar Tax Returns (a "Buyer
Affiliated GrQUp") has filed all Tax Returns that it was required tQ file with respect tQ any periQd in
which the Buyer was a member Qfsuch Buyer Affiliated Group (a "Buyer Affiliated Period") and (ii)
all such Tax Returns were true and complete in all material respects. Each of the Buyer and the
Buyer Subsidiaries has paid Qn a timely basis all Taxes (as defined belQw) that were due and payable
and, to the Buyer's knowledge, each member Qf a Buyer Affiliated GrQUP has paid all Taxes that were
due and payable with respect to all Buyer Affiliated PeriQds. The unpaid Taxes Qfthe Buyer for tax
periods through the Most Recent Buyer Balance Sheet dQ not exceed the accruals and reserves (Qther
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than accruals and reserves established to reflect timing differences between book and tax income) for
Taxes reflected on the Most Recent Buyer Balance Sheet. All Taxes that the Buyer or any Buyer
SubsidiaJy is or was required by law to withhold or collect have been duly withheld or collected and,
to the extent required, have been paid to the proper Governmental Entity.

(b) The Buyer has delivered or otherwise made available to the Company true and
complete copies ofall federal income Tax Returns ofthe Buyer and'theBuyer Subsidiaries, together
with all related examination reports and statements of deficiencies, for all periods commencing after
December 31, 1993 and, to the extent in the possession ofthe Buyer, true and complete copies of the
portion ofthe federal income Tax Returns ofany member ofa Buyer Affiliated Group, together with
all related examination reports and statements ofdeficiency, relating to the activities of the Buyer or
any Buyer Subsidiary for all Buyer Affiliated Periods commencing after December 31, 1993. The
federal income Tax Returns ofeach ofthe Buyer, any Buyer Subsidiary and, each member ofa Buyer
Affiliated Group have been audited by the Internal Revenue Service or are closed by the applicable
statute oflimitations for all taxable years through the taxable year specified in Section 3.8(b) ofthe
Buyer Disclosure Schedule. The Buyer has delivered or otherwise made available to the Company
true and complete copies ofall other Tax Returns of the Buyer and each Buyer Subsidiary, together
with all related examination reports and statements of deficiency, for all periods commencing after
December 31, 1993 and, to the extent in the possession ofthe Buyer, true and complete copies of the
portion ofall other Tax Returns, ofany member ofa Buyer Affiliated Group, together with all related
examination reports and statements ofdeficiency, relating to the activities of the Buyer or any Buyer
Subsidiary for all Affiliated Periods commencing after December 31, 1993, No examination or audit
ofany Tax Return ofthe Buyer, any Buyer Subsidiary or, to the Buyer's knowledge, any member of
a Buyer Affiliated Group with respect to an Affiliated Period by any Governmental Entity is currently
in progress or, to the knowledge ofthe Buyer, threatened or contemplated. Neither the Buyer, any
Buyer Subsidiary nor, to the Buyer's knowledge, any member of a Buyer Affiliated Group has been
informed by any jurisdiction that the jurisdiction believes that the Buyer or any Buyer Subsidiary or
any member of a Buyer Affiliated Group was required to file any Tax Return that was not filed on
a timely basis. Neither the Buyer, any Buyer Subsidiary nor, to the Buyer's Knowledge, any member
ofa Buyer Affiliated Group has waived any statute oflimitations with respect to Taxes or agreed to
an extension oftime with respect to a Tax assessment or deficiency.

(c) Neither the Buyer nor any Buyer Subsidiary (i) is a "consenting corporation"
within the meaning of Section 341(f) of the Code and none of the assets of the Buyer or any Buyer
Subsidiary is subject to an election under Section 341(f) of the Code; (ii) has been a United States
real property holding corporation within the meaning of Section 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(I)(A)(ii) of the Code~ (iii) has made any payments, is
obligated to make any payments, or is a party to any agreement that could obligate it to make any
payments that may be treated as an "excess parachute payment" under Section 280G of the Code; (iv)
has any actual or potential liability for any Taxes of any person (other than the Buyer or any Buyer
Subsidiary) under Treasury Regulation Section 1.1502-6 (or any similar provision offederal, state,
local, or foreign law), or as a transferee or successor, by contract, or otherwise; or (v) is or has been

30 C: DOCS CR_TE~tp.ntp

~"-'--------"'--"'----'-----------------------------



required to make a basis reduction pursuant to Treasury Regulation Section 1. 1502-20(b) or Treasury
Regulation Section 1.337(d)-2(b).

(d) None ofthe assets of the Buyer or any Buyer Subsidiary: (i) is property that
is required to be treated as being owned by any other person pursuant to the provisions of former
Section 168(f)(8) ofthe Code~ (ii) is "tax-exempt use property" within the meaning of Section 168(h)
ofthe Code; or (iii) directly or indirectly secures any debt the interest on which is tax exempt under
Section 103(a) of the Code.

(e) Neither the Buyer nor any Buyer Subsidiary has undergone a change in its
method ofaccounting resulting in an adjustment to its taxable income pursuant to Section 481(h) of
the Code.

(f) No state or federal "net operating loss" of the Buyer or any Buyer Subsidiary
determined as of the Closing Date is subject to limitation on its use pursuant to Section 382 of the
Code or comparable provisions ofstate law as a result ofany "ownership change" within the meaning
of Section 382(g) of the Code occurring prior to the Closing Date.

(g) Section 3.8(g) ofthe Buyer Disclosure Schedule sets forth in reasonable detail
the following information with respect to the Buyer and each Buyer Subsidiary as of the most recent
practicable date: (i) the basis of the Buyer and each Buyer Subsidiary in their respective assets; (ii)
the basis of the stockholder(s) in its stock (or the amount of any "excess loss account"); (iii) the
amount ofany net operating loss, net capital loss, unused investment or other credit, unused foreign
tax, or excess charitable contribution allocable; and (iv) the amount of any deferred gain or loss
allocable arising out of any "deferred intercompany transaction. "

3.9 Taniible Assets. The Buyer and the Buyer Subsidiaries own or lease all
tangible assets necessary for the conduct oftheir respective businesses as presently conducted. Each
such tangible asset is free from material defects, has been maintained in accordance with normal
industry practice, is in good operating condition and repair (subject to normal wear and tear) and is
suitable for the purposes for which it is presently used, other than where the failures or defects would
not in the aggregate have a Buyer Material Adverse Effect.

3.10 Owned Real Property. The Buyer has previously made available to the
Company a true and complete listing of all material real property that has been owned by the Buyer
or any Buyer Subsidiary at any time on or after January 30, 1997. \Vith respect to each parcel ofreal
property which is currently owned by the Buyer or any Buyer Subsidiary, the identified owner has
good record and marketable title to such parcel, free and clear of any Security Interest, easement,
covenant or other restriction, except for Security Interests, easements, covenants and other
restrictions which do not materially impair the use, occupancy or value of such parcel as presently
used in the Buyer's or Buyer Subsidiaries' businesses.
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3.11 Intellectual Property.

(a) The Buyer owns, licenses or otherwise has the legally enforceable right to use
all patents, trademarks, trade names, service marks, copyrights, and any applications for such patents,
trademarks, trade names, service marks and copyrights, schematics, technology, know-how,
computer software programs or applications and tangible or intangible proprietary information or
material used in the operation of the business ofthe Buyer or any Buyer Subsidiary or necessary for
the operation of the business of the Buyer or any Buyer Subsidiary as presently conducted by the
Buyer or any Buyer Subsidiary (collectively "Buyer Intellectual Property"). Each such item ofBuyer
Intellectual Property owned or available for use by the Buyer or a Buyer Subsidiary immediately prior
to Closing will be owned or available for use by the Buyer or the Buyer Subsidiary on substantially
similar terms and conditions immediately following the Closing. No other person or entity has any
rights to any ofthe Buyer Intellectual Property, and no other person or entity is infiinging, violating
or misappropriating any of, the Buyer Intellectual Property used in the business of the Buyer, other
than such infiingements, violations or misappropriations as would not in the aggregate have a Buyer
Material Adverse Effect.

(b) The business, operations and activities of the Buyer and each Buyer Subsidiary
as presently conducted or as conducted at any time within the two years prior to the date of this
Agreement have not materially infringed or violated, or constituted a material misappropriation of,
and do not now materially infringe or violate, or constitute a material misappropriation of, any
intellectual property rights ofany other person or entity. Since January 30, 1997, neither the Buyer
nor any Buyer Subsidiary has received any written, or to its knowledge, verbal, complaint, claim or
notice alleging any such infringement, violation or misappropriation which has not been disposed of
through a settlement agreement described in Section 3.11 (b) of the Buyer Disclosure Schedule.

3.12 Real PropertY Leases. Section 3.12 of the Buyer Disclosure Schedule lists all
real property (other than tower sites) leased or subleased to the Buyer or any Buyer Subsidiary,
indicating, in each case, the term of the lease and the rent payable under such lease. The Buyer has
made available to the Company true and complete copies of all such leases and subleases (each as
amended to date). With respect to each such lease and sublease:

(a) the lease or sublease is legal, valid, binding, enforceable and in full force and
effect, subject to the effect of bankruptcy, insolvency, moratorium or other similar laws
affecting the enforcement of creditors' rights generally and except as the availability of
equitable remedies may be limited by general principles of equity;

(b) neither the Buyer nor any Buyer Subsidiary nor, to the Buyer's knowledge, any
other party to the lease or sublease, is in material breach or default, and no event has occurred
which, ·with notice or lapse oftime, would constitute a material breach ot default by the Buyer
or any Buyer Subsidiary or, to the Buyer's knowledge, by any such other party, or permit
termination, modification or acceleration thereunder;
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(c) to the knowledge ofthe Buyer, there are no material disputes, oral agreements
or forbearance programs in effect as to the lease or sublease;

(d) neither the Buyer nor any Buyer Subsidiary has assigned, transferred,
conveyed, mortgaged, deeded in trust or encumbered any interest in the leasehold or
subleasehold;

(e) all facilities leased or subleased thereunder are supplied with utilities and other
services necessary for the operation of said facilities; and

(f) other than in the Ordinary Course ofBusiness, no construction, alteration or
other leasehold improvement work with respect to the lease or sublease remains to be paid
for or performed by the Buyer or any Buyer Subsidiary.

3.13 Contracts. The Buyer has delivered or otherwise made available to the
Company a true and complete copy of each written arrangement (each as amended to date) filed as
an exhibit to any Buyer Report. With respect to each written arrangement (i) each written agreement
will continue to be legal, valid, binding, enforceable and in full force and effect immediately following
the Closing \'>'ith the same terms as in effect immediately prior to the Closing, subject to the effect of
bankruptcy, insolvency, moratorium or other similar laws affecting the enforcement of creditors'
rights generally and except as the availability of equitable remedies may be limited by general
principles of equity; and (ii) neither the Buyer nor any Buyer Subsidiary nor, to the Buyer's
knowledge, any other party, is in material breach or default, and no event has occurred which with
notice or lapse of time would constitute a material breach or default by the Buyer or any Buyer
Subsidiary or, to the Buyer's knowledge, by any such other party, or permit termination, modification
or acceleration, under the written arrangement. Neither the Buyer nor any Buyer Subsidiary is a party
to any oral contract, agreement or other arrangement which, if reduced to written form, would be
required to be filed as an exhibit as a material contract to an Annual Report on Form 10-K filed by
the Buyer. Neither the Buyer nor any Buyer Subsidiary is restricted by any arrangement from
carrying on its business anywhere in the United States.

3.14 Licenses and Authorizations

(a) The Buyer and the Buyer Subsidiaries hold all licenses, permits, certificates,
franchises, ordinances, registrations, or other rights, applications and authorizations filed with,
granted or issued by, or entered by any Governmental Entity, including, without limitation, the FCC
or any State Authority asserting jurisdiction over the Buyer or any Buyer Subsidiary or its business
or assets, that are required for the conduct of their businesses as currently being conducted (each as
amended to date) (the "Buyer Authorizations"), other than such licenses, pennits, certificates,
franchises, ordinances, registrations or otber rights, applications and authorizations the absence of
which would not in the aggregate materially impair the ability of the Buyer to consummate the
transactions contemplated hereby or of the Buyer to own and operate the properties, assets and
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businesses ofthe Buyer following the Closing. The Buyer has heretofore delivered to the Company
a true and complete list of such Buyer Authorizations.

(b) The Buyer has previously made available to the Company a true and complete
list of (i) each application of the Buyer and/or any Buyer Subsidiary pending before the FCC
(collectively, the "Buyer FCC Applications"); (ii) each FCC permit and FCC license which is not a
Buyer Authorization but in which the Buyer or any Buyer Subsidiary, directly or indirectly, holds an
interest, including as a stakeholder in the licensee (collectively, the "Indirect Buyer Authorizations");
and (iii) all licenses, certificates, consents, pennits, approvals and authorizations for the benefit of the
Buyer and the Buyer Subsidiaries, as applicable, pending before any State Authority (collectively, the
"Buyer State Applications"). The Buyer Authorizations, the Buyer FCC Applications, the Indirect
Buyer Authorizations and the Buyer State Applications (collectively, the "Buyer Licenses and
Authorizations") are the only federal, state or local licenses, certificates, consents, permits, approvals
and authorizations that are required for the conduct of the business and operations of the Buyer and
the Buyer Subsidiaries as presently conducted, other than such consents, permits, approvals or
authorizations the absence of which would not in the aggregate materially impair the ability of the
Buyer and the Merger Subsidiary to either consummate the transactions contemplated hereby or of
the Buyer and the Buyer Subsidiaries to own and operate the properties, assets and businesses of the
Buyer and the Buyer Subsidiaries following the Closing.

(c) The Buyer Authorizations and, to the Buyer's knowledge, the Indirect Buyer
Authorizations are in full force and effect and have not been pledged or otherwise encumbered,
assigned, suspended, modified in any material adverse respect, canceled or revoked, and the Buyer
and the Buyer Subsidiaries have each operated in compliance with all terms thereof or any renewals
thereofapplicable to them, other than where the failure to so comply would not in the aggregate have
a Buyer Material Adverse Effect or materially impair the ability of the Buyer to consummate the
transactions contemplated hereby or of the Buyer to own and operate the properties, assets and
businesses of the Buyer following the Closing. No event has occurred with respect to any of the
Buyer Authorizations which permits, or after notice or lapse oftime or both would permit, revocation
or termination thereofor would result in any other material impairment of the rights of the holder of
any such Buyer Authorizations. To the knowledge ofthe Buyer, there is not pending any application,
petition, objection or other pleading with the FCC, any State Authority or any similar body having
jurisdiction or authority over the operations ofthe Buyer and the Buyer Subsidiaries which questions
the validity of or contests any Buyer Authorization or which could reasonably be expected, if
accepted or granted, to result in the revocation, cancellation, suspension or any materially adverse
modification of any Buyer Authorization.

(d) Except for approval by the Bankruptcy Court or by the FCC as contemplated
by Section 4.15, or as set forth in Section 3.l4(d) of the Buyer Disclosure Schedule, no permit,
consent, approval, authorization, qualification or registration of, or declaratiori to or filing with, any
Governmental Entity is required to be obtained or made by the Buyer or any Buyer Subsidiary in
connection with the transfer or deemed transfer ofthe Buyer Licenses and Authorizations as a result
ofthe consummation of the transactions contemplated hereby, except where the failure to obtain or
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make such permit, consent, approval, authorization, qualification, registration, declaration or filing
would not materially impair the ability of the Buyer to consummate the transactions contemplated
hereby or the Buyer to own and operate the properties, assets and businesses of the Buyer following
the Closing.

3. 15 Litigation. Except as described in the Buyer Reports, as of the date of this
Agreement: (a) there is no action, suit, proceeding or investigation to which the Buyer or any Buyer
Subsidiary is a party (either as a plaintiff or defendant) pending or, to the Buyer's knowledge,
threatened before any court, Governmental Entity or arbitrator, and, to the Buyer's knowledge, there
is no basis for any such action, suit, proceeding or investigation; (b) neither the Buyer nor any Buyer
Subsidiary nor, to the Buyer's knowledge, any officer, director or employee of the Buyer or any
Buyer Subsidiary has been permanently or temporarily enjoined by any order, judgment or decree of
any court or Governmental Entity from engaging in or continuing to conduct the business of the
Buyer or any Buyer Subsidiary; and (c) no order, judgment or decree of any court or Governmental
Entity has been issued in any proceeding to which the Buyer or any Buyer Subsidiary is or was a party
or, to the Buyer's knowledge, in any other proceeding, that enjoins or requires the Buyer or any
Buyer Subsidiary to take action of any kind with respect to its business, assets or properties. None
of the actions, suits, proceedings or investigations listed in Section 3.15 of the Buyer Disclosure
Schedule, individually or collectively, if determined adversely to the interests of the Buyer or any
Buyer Subsidiary, would have a Buyer Material Adverse Effect.

3.16 Employees.

(a) - There are no collective bargaining agreements to which Buyer or any Buyer
Subsidiary is a party. Neither the Buyer nor any Buyer Subsidiary has experienced any strikes,
grievances, claims ofunfair labor practices or other collective bargaining disputes and, to the Buyer's
knowledge, no organizational effort is presently being made or threatened by or on behalf of any labor
union with respect to its employees. To the knowledge of the Buyer or any Buyer Subsidiary there
is no reasonable basis to believe that the Buyer or any Buyer Subsidiary will be subject to any labor
strike or other organized work force disturbance following the Closing.

3.17 Employee Benefits.

(a) Section 3.17(a) pfthe Buyer Disclosure Schedule contains a true and complete
list ofall Employee Benefit Plans maintained, or contributed to, by the Buyer or any Buyer Subsidiary
or any ERISA Affiliate of the Buyer or any Buyer Subsidiary (the "Buyer Employee Benefit Plan").
True and complete copies of(i) all Buyer Employee Benefit Plans that. have been reduced to writing;
(ii) written summaries of all unwritten Buyer Employee Benefit Plans; (iii) all trust agreements,
insurance contracts and summary plan descriptions related to the Buyer Employee Benefit Plans; (iv)
the annual report filed on IRS Form 5500, 5500C or 5500R, if applicable, for the most recent plan
year for each Buyer Employee Benefit Plan; and (v) the most recent qualification letter issued by the
Internal Revenue Service with respect to each Buyer Employee Benefit Plan that is intended to qualify
under Section 401(a) ofthe Code, have been made available to the Company. Each Buyer Employee

35



Benefit Plan has been administered in accordance with its tenns in all material respects, and the Buyer
and each Buyer Subsidiary and, to the Buyer1s knowledge, each ERISA Affiliate ofthe Buyer or any
Buyer Subsidiary has in all material respects met its obligations (if any) with respect to each Buyer
Employee Benefit Plan and has made aU required contributions (if any) thereto. The Buyer, all Buyer
Subsidiaries and all Buyer Employee Benefit Plans are in compliance in all material respects with the
currently applicable provisions (if any) of ERISA, the Code and other applicable federal, state and
foreign laws and the regulations thereunder. Each Buyer Employee Benefit Plan that is intended to
qualify under Section 401(a) of the Code is so qualified. Each Buyer Employee Benefit Plan that is
required to satisfy Section 401(k)(3) or Section 401(m)(2) of the Code has been reviewed for
compliance with, and has satisfied the requirements of, said Sections for each plan year ending prior
to the Closing. .

(b) To the Buyer's knowledge, as of the date of this Agreement, there are no
inquiries or investigations by any Governmental Entity, termination proceedings or other claims
(except claims for benefits payable in the normal operation of the Buyer Employee Benefit Plans and
proceedings with respect to qualified domestic relations orders), suits or proceedings against or
involving any Buyer Employee Benefit Plan or asserting any rights or claims to benefits under any
Buyer Employee Benefit Plan.

(c) Neither the Buyer or any Buyer Subsidiary nor, to the Buyer's knowledge, any
ERISA Affiliate of the Buyer or any Buyer Subsidiary has ever maintained an Buyer Employee
Benefit Plan subject to Section 412 of the Code, Part 3 of Subtitle B ofTitle I ofERISA, or Title IV
of ERISA. At no time has the Buyer or any Buyer Subsidiary or, to the Buyer's knowledge, any
ERISA Affiliate of the Buyer or any Buyer Subsidiary been obligated to contribute to any
"multiemployer plan" (as defined in Section 4001(a)(3) of ERISA) that is subject to Title IV of
ERISA. No act or omission has occurred and no condition exists with respect to any Buyer
Employee Benefit Plan that would subject the Buyer, any Buyer Subsidiary or, to the Buyer's
knowledge, any ERISA Affiliate of the Buyer or any Buyer Subsidiary to any material fine, penalty,
Tax or liability ofany kind imposed under ERISA or the Code. No prohibited transaction (as defined
in Section 406 of ERISA or Section 4975 of the Code) has occurred with respect to any Buyer
Employee Benefit Plan that is subject to ERISA or the Code. No Buyer Employee Benefit Plan, plan
documentation or agreement, summary plan description or other written communication distributed
generally to employees by its terms prohibits the Buyer from amending or terminating any such Buyer
Employee Benefit Plan and any Buyer Employee Benefit Plan may be terminated without liability to
the Buyer or any Buyer Subsidiary, except for benefits accrued through the date of termination.
Except as may be required by Pan 6 ofTitle I of ERISA or similar state laws regarding continuation
ofbenefits, no former employees participate in any employee welfare benefit plans listed in Section
3.17(a) of the Buyer Disclosure Schedule beyond the month of the termination of his employment.
No Buyer Employee Benefit Plan includes in its assets any securities issued by the Buyer. No
Employee Benefit Plan has been subject to tax under Section 511 ofthe Code.
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(d) Section 3.17(d) of the Buyer Disclosure Schedule lists each: (i) agreement
with any director, executive officer or other key employee ofthe Buyer or any Buyer Subsidiary (A)
the benefits of which are contingent, or the terms of which are altered, upon the occurrence of a
transaction involving the Buyer or any Buyer Subsidiary of the nature of any of the transactions
contemplated by this Agreement; (B) providing any term of emplOYment or compensation guarantee
or (C) providing severance benefits or other benefits upon the consummation ofany transaction or
after the termination of emplOYment of such director, executive officer or key employee; (ii)
agreement, plan or arrangement under which any person may receive payments from the Buyer or any
Buyer Subsidiary that may be subject to the tax imposed by Section 4999 of the Code or may
constitute a "parachute paYment" under Section 280G of the Code~ and (iii) agreement or plan
binding the Buyer or any Buyer Subsidiary, including, without limitation, any stock option plan, stock
appreciation right plan, restricted stock plan, stock purchase plan, severance benefit plan, or any
Employee Benefit Plan, any of the benefits ofwhich will be increased, or the vesting of the benefits
of which will be accelerated, by the occurrence of any of the transactions contemplated by this
Agreement or the value ofany of the benefits ofwhich will be calculated on the basis ofany of the
transactions contemplated by this Agreement.

3.18 Emironmental Matters.

Except for Sections 3.5(a), 3.26, and 3.27, this Section 3.18 contains the exclusive
representations and warranties of the Buyer concerning environmental matters, including but not
limited to Environmental Laws and Materials ofEnvironmental Concern. The Buyer represents and
warrants as follows:

(a) Each of the Buyer and each Buyer Subsidiary is in compliance with all
applicable Environmental Laws, other than where the failure to be in compliance would not in the
aggregate have a Buyer Material Adverse Effect. There is no pending or, to the knowledge of the
Buyer or any Buyer Subsidiary, threatened civil or criminal litigation, written notice of violation,
formal administrative proceeding, or written notice of investigation or inquiry or written information
request by any Governmental Entity, relating to any Environmental Law involving the Buyer or any
Buyer Subsidiary or their respective assets and propenies.

(b) There have been no releases of any Materials ofEnvironmental Concern into
the environment at any parcel of real propeny or any facility formerly or currently owned, operated
or controlled by the Buyer or any Buyer Subsidiary for which the Buyer or any Buyer Subsidiary may
be liable under any Environmental Law ofthe jurisdiction in which such propeny or facility is located,
other than such releases as would not in the aggregate have a Buyer Material Adverse Effect. With
respect to any such releases of Materials of Environmental Concern, the Buyer or such Buyer
Subsidiary has given all required notices (if any) to Governmental Entities (copies ofwhich have been
provided to the Company). There have been no releases ofMaterials of Environmental Concern at
parcels of real propeny or facilities other than those owned, operated or controlled by the Buyer or
any Buyer Subsidiary that could reasonably be expected to have an impact on the real propeny or
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facilities owned, operated or controlled by the Buyer or any Buyer Subsidiary other than such impacts
as would not in the aggregate have a Debtor Material Adverse Effect.

(c) Set forth in Section 3. 18 of the Buyer Disclosure Schedule is a list of all
environmental reports, investigations and audits which to the knowledge of the Buyer (whether
conducted by or on behalfof the Buyer or any Buyer Subsidiary or a third party, and whether done
at the initiative ofthe Buyer or any Buyer Subsidiary or directed by a Governmental Entity or other
third party) were issued during the past five years relating to premises fonnerly or currently owned,
operated or controlled by the Buyer or any Buyer Subsidiary. True and complete copies ofany such
report, or the results ofany such investigation or audit, which to the knowledge ofthe Buyer are in
the possession of Buyer or any Buyer Subsidiary (or can be obtained by Buyer or any Buyer
Subsidiary through reasonable efforts), have been delivered or otherwise made available to the
Company.

(d) Neither the Buyer nor any Buyer Subsidiary has any knowledge ofany material
environmental liability of the solid and hazardous waste transporters and treatment, storage and
disposal facilities that have been utilized by the Buyer or any Buyer Subsidiary.

(e) The Buyer and the Buyer Subsidiaries hold all Environmental Authorizations
that are legally required for the conduct of their businesses as currently conducted, other than where
the failure to hold such Environmental Authorizations would not in the aggregate have a Buyer
Material Adverse Effect, and such Environmental Authorizations (if any) are listed in Section 3. 18
ofthe Buyer Disclosure Schedule. The Buyer and each of the Buyer Subsidiaries is and has been in
compliance with aHsuch Environmental Authorizations, other than such noncompliance as would not
in the aggregate have a Buyer Material Adverse Effect.

(f) None ofthe transactions contemplated by this Agreement or the Amended Plan
will require the Buyer or any Buyer Subsidiary to comply with an Environmental Property Transfer
Act.

3.19 Leial Compliance. Each of the Buyer and each Buyer Subsidiary and the
conduct and operation of its respective business, is and has been in compliance with each law
(including rules, regulations and administrative orders thereunder) of any federal, state, local or
foreign government, or any Governmental Entity, that (a) affects or relates to this Agreement or the
transactions contemplated hereby or (b) is applicable to the Buyer or any Buyer Subsidiary or their
respective businesses, other than where the failure to be or to have been in compliance would not in
the aggregate have a Buyer Material Adverse Effect or materially impair the ability of the Buyer to
consummate the transactions contemplated hereby or the Buyer to own and operate the properties,
assets and businesses of the Buyer following the Closing.
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3.20 Merger Subsidiary. The Merger Subsidiary was fonned solely for the purpose
of effecting the transactions contemplated by this Agreement and, except for such obligations or
liabilities incurred in connection with its incorporation or organization, and except for this Agreement
and any other agreements or arrangements contemplated by this Agreement, the Merger Subsidiary
has not and will not have incurred, directly or indirectly, any obligations or liabilities or engaged in
any business activities ofany type or kind whatsoever or entered into any agreements or arrangements
with any person. .

3.21 Capital Expenditures' Suppliers. The Buyer has previously delivered to the
Company a true and complete accounting of all capital expenditures incurred by it or the Buyer
Subsidiaries during 1997 and their projected capital expenditure budget for calendar years 1998 and
1999. To the knowledge of the Buyer or any Buyer Subsidiary no material supplier of the Buyer or
any Buyer Subsidiary has indicated within the past year that it will stop, or decrease the rate of,
supplying materials, products or services to them.

3.22 Brokers' Fees. Neither the Buyer nor any Buyer Subsidiary has any liability
or obligation to pay any fees or commissions to any broker, finder or agent with respect to the
transactions contemplated by this Agreement except to Bear, Stearns & Co. Inc. ("Bear Steams"),
the financial advisor to the Buyer.

3.23 Rights Agreement· Section 203. (a) The Buyer has executed amendments
dated as of August 18, 1998 and September 3, 1998 to its Rights Agreement dated as ofOctober 13,
1995 in the forms attached hereto as Exhibit D, and Exhibit D-l, respectively.

(b) The Board of Directors of the Buyer has approved this Agreement, the Merger and
the Amended Plan together \I,~th the transactions contemplated hereby and thereby (including
without limitation the acquisition by the Standby Purchasers of Buyer W,mal1ts 01 Duyel
Participation Warrants, as the case may be, and Buyer Common Stock or Buyer Class B
Common Stock, if applicable, pursuant to this Agreement, the Amended Plan and the Standby
Purchase Commitments, or of Buyer Common Stock pursuant to the Buyer Wall ants 01

Buyer Participation Warrants, as the case rna) be)}, including for purposes of Section 203 of
the DGCL.

3.24 Opinion of Financial Advisor. The Buyer has received an opinion of Bear
Steams & Co. Inc., a copy of which is attached hereto as Exhibit E.

3.25 ReQuired Vote of the Buyer's Stockholders. The affirmative vote of a majority
ofthe votes cast by holders ofBuyer Stock is required to approve the Buyer Share Issuance and the
affirmative vote of a majority of the votes entitled to be cast by holders of Buyer Stock is required
to approve the Buyer Charter Amendment. No other vote of the security holder-s of the Buyer or of
any Buyer Subsidiary is required by law, the respective organization documents thereof or otherwise
in order for the Buyer to consummate the Merger and the other transactions contemplated hereby and
by the Amended Plan.
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3.26 Certain Information. None ofthe information supplied by the Buyer or any
Buyer Subsidiary for inclusion or incorporation by reference in (i) the Proxy Statement (as defined
in Section 4. 13(a» and Registration Statement (as defined in Section 4.20(c» or (ii) any document
to be filed with the SEC, the FCC or any other Governmental Entity in connection with the.
transactions contemplated hereby will, at the respective times filed with the SEC, the FCC or other
Governmental Entity and, in addition, (A) in the case of the Proxy Statement, at the time it or any
amendment or supplement thereto is mailed to the Buyer's stockholders and at the time of the
Meeting (as defined in Section 4.12) and at the Closing and, (B) in the case of the Registration
Statement, at the time it becomes effective under the Securities Act, contain any untrue statement of
the Buyer or any Buyer Subsidiary of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in light ofthe circumstances under which
they were made, not misleading. Notwithstanding the foregoing, no representation is made by the
Buyer or any Buyer Subsidiary with respect to statements made in any of the foregoing documents
based upon information supplied by the Company.

3.27 Disclosure. No representation or warranty by the Buyer contained in this
Agreement, and no statement contained in the Buyer Disclosure Schedule or any other document,
certificate or other instrument delivered to or to be delivered by or on behalfof the Buyer pursuant
to this Agreement, contains or will as of the Closing Date contain any untrue statement ofa material
fact or omits or will as of the Closing Date omit to state any material fact necessary, in light of the
circumstances under which it was or will be made, in order to make the statements herein or therein
not misleading.

ARTICLE IV

COVENANTS

4.1 Best Efforts. Except, in the case ofthe Parent and the Company, to the extent
required by Bankruptcy-Related Requirements (as defined in Section 4.5), each Party shall use its best
efforts to cause the transactions contemplated by this Agreement and the Amended Plan to be
consummated in accordance with the terms hereof and thereof, and without limiting the generality
ofthe foregoing shall use its best efforts to obtain all necessary approvals, waivers, consents, permits,
licenses, registrations and other authorizations required in connection with this Agreement and the
Amended Plan and the transactions contemplated hereby and thereby and, in the case of the Buyer,
to assist the Parent and the Company in the preparation of a Disclosure Statement related to the
Amended Plan and, in the case ofthe Parent and the Company, to assist the Buyer in the preparation
of the Proxy Statement and Registration Statement, including, without limitation, entry of the
Confirmation Order, and to make all filings with and to give all notices to third parties which may be
necessary or rt'.asonably required of it in order to consummate the transactions contemplated hereby
and thereby, provided, however, that actions taken by the Parent and the Company in compliance
with Section 47(b) and actions taken by the Buyer in accordance with Section 4.7(e) shall not be
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deemed a breach by the Parent or the Company, on the one hand, or the Buyer, on the other hand,
ofthis Section 4.1.

4.2 $provaIs- Consents. Each Party shall obtain and maintain in full force and
effect all approvals, consents, permits, licenses and other authorizations from all Governmental
Entities reasonably necessary or required for the operation of their respective businesses as presently
conducted, as and when such approvals, consents, pennits, licenses or other authorizations are
necessary or required, except where the failure to do so would not have a Debtor Material Adverse
Effect or a Buyer Material Adverse Effect, as applicable, or materially impair the ability of the
Company or the Buyer to consummate the transactions contemplated hereby or the Reorganized
Debtors or the Buyer to own and operate the properties, assets and businesses of the Debtors
following the Closing. Without limiting the generality of the foregoing, each Party shall maintain its
respective authorizations in full force and effect, shall not take any action which could reasonably be
expected to have a material adverse effect on such authorizations or any licenses and authorizations,
shall diligently pursue all applications and shall, prior to the expiration date of any material
authorization, timely file for the renewal of any such authorization. Neither Party shall make any
material commitments to any Governmental Entity relating to any material approval, consent, pennit,
license or other authorization without the prior written consent of the other Parties. The Parties shall
consult with one another as to the approach to be taken with any Governmental Entity with respect
to obtaining any necessary consent to the transactions contemplated hereby and by the Amended Plan,
and each ofthe Parties shall keep the other Parties reasonably informed as to the status ofany such
communications with any Governmental Entity. Without limiting the generality of the foregoing, the
Buyer, the Parent and the Company shall, and shall cause each of the Buyer Subsidiaries or each of
the other Debtors, as applicable, to make the necessary preliminary filings under the HSR Act no later
than ten days following the date of this Agreement and shall seek early termination of all applicable
waiting periods. The Buyer, the Parent and the Company shall, and shall cause each of the Buyer
Subsidiaries or each of the other Debtors, as applicable, to use their reasonable best efforts to resolve
any competitive issues relating to or arising under the HSR Act or any other federal or state antitrust
or fair trade law raised by any Governmental Entity. The Parties will consult and cooperate with one
another, and consider in good faith the views of one another, in connection with any analyses,
appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted
by or on behalfofany Party in connection with proceedings under or relating to the HSR Act or any
other federal or state antitrust or fair trade law. In the event of a challenge to the transactions
contemplated by this Agreement pursuant to the HSR Act, the Buyer, the Parent and the Company
shall, and shall cause each of the Buyer Subsidiaries or each of the other Debtors, as applicable, to
use their reasonable best efforts to defeat such challenge, including by institution and defense of
litigation, or to settle such challenge on terms that permit the consummation of the transactions
contemplated by this Agreement~ provided, however, that nothing herein shall require the Buyer to
divest or hold separate any portion of its business or otherwise take any action, which divestiture or
holding separate or taking such action would be materially adverse to the continued conduct of the
Buyer's or the Debtor's businesses. The Buyer shall pay all filing fees payable by any Party in
connection with the HSR Act.
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4.3 Buyer Not To Control. Notwithstanding any provision ofthis Agreement that
may be construed to the contrary, pending the consummation of the transactions contemplated
hereby, the Buyer shall not obtain actual (de facto) or legal (de jure) control over the Debtors.
Specifically, and without limitation, the responsibility for the operation ofthe Debtors shall, pending
the consummation of the transactions contemplated hereby, reside with the Boards ofDirectors of
the Debtors (subject to the jurisdiction of the Bankruptcy Court), including, but not limited to,
responsibility for the following matters: access to and the use ofthe facilities ofand equipment owned
by the Debtors~ control of the daily operation of the Debtors~ creation and implementation of policy
decisions~ employment and supervision ofemployees~payment offinancing obligations and expenses
incurred in the operation ofthe Debtors~ receipt and distribution ofmonies and profits derived from
the operation of the Debtors~ and execution and approval ofall contracts arid applications prepared
and tiled before regulatory agencies. Notwithstanding the foregoing, the Parties shall consult and
cooperate with one another, and consider in good faith the views ofone another with respect to the
assumption or rejection by the Debtors prior to Closing of any unexpired lease, license or other
executory contract.

4.4 Bankruptcy CQvenants.

(a) PrQmptly after the execution Qfthis Agreement, the Parent and the Company
shall, and shall cause each of the other DebtQrs to, file a motion (the "Initial Merger Motion") for
expedited determination ofapprQval of the Exclusivity Provisions (as defined in Section 4.7(a», the
Company Breakup Fee and the Buyer Breakup Fee (as defined in Section 4.8(a» and the Buyer
Reimbursement (as defined in Section 4.21) prQvided for in this Agreement in fonn and substance
acceptable to the Buyer. The Parent and the Company shall, and shall cause each of the other
Debtors to, use its best efforts to obtain an order approving the Initial Merger Motion (the "Initial
Merger Order") within 15 days after the date of this Agreement, which order shall be in form and
substance acceptable to the Buyer, the Parent and the CQmpany with only such changes as shall be
agreed tQ by all the Parties in writing

(b) As SQQn as practicable fQIlQwing the executiQn of this Agreement (and in nQ
event later than Acgcst 20 December 2, 1998), the Parent and the Company shall, and shall cause
each Qf the Qther Debtors tQ, file with the Bankruptcy CQurt the Amended Plan. As SQQn as
practicable fQllQv,ing the filing Qfthe Amended Plan (and in nQ event later than August 24 December
~, 1998), the Parent and the CQmpany shall, and shall cause each of the Debtors to, file with the
Bankruptcy CQurt a DisclQsure Statement related theretQ in form and substance reasQnably acceptable
to the Buyer and the CQmpany (the "DisclQsure Statement"). Thereafter, withQut the prior written
consent ofthe Buyer, the Parent and the CQmpany shall nQt, and shall cause each Qfthe other Debtors
nQt to, amend or mQdify any material provisiQn Qfthe Amended Plan or the Disclosure Statement or,
except as prQvided in SectiQn 4.7(b), withdraw the Amended Plan or file any other plan of
reorganization of the DebtQrs.
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(c) The Parent and the Company shall, and shall cause each ofthe other Debtors
to, promptly provide the Buyer with drafts ofall documents, motions, orders, filings or pleadings that
the Parent, the Company or any other Debtor proposes to file with the Bankruptcy Court which relate
to the consummation or approval ofthe Amended Plan, this Agreement or any provision therein or
herein, and will provide the Buyer with reasonable opportunity to re"iew such filings to the extent
reasonably practicable. The Parent and the Company shall, and shall cause each of the other Debtors
to, consult and cooperate with the Buyer, and consider in good faith the views of the Buyer, as
contemplated by the Amended Plan, with respect to all such filings and the acceptance or rejection
prior to Closing of any unexpired lease, license or other executory contract. The Parent and the
Company shall, and shall cause each of the other Debtors to, promptly (and, in any event, within 48
hours after receipt of such pleadings by the Debtors) provide the Buyer with copies of all pleadings
(other than proofs of claim below $10,000 in amount) received by or served by or upon any of the
Debtors in connection with the Chapter II Proceeding after the date hereof, which either the Parent
or the Company knows have not otherwise been served on the Buyer.

4.5 Operation ofBusiness. Except as otherwise contemplated by this Agreement
or the Amended Plan and, in the case ofthe Debtors, to the Bankruptcy Code, the Bankruptcy Rules,
the operation and information requirements of the Office of United States Trustee, and any orders
entered or approvals or authorizations granted by the Bankruptcy Court in the Chapter 11 Proceeding
during the period prior to the Closing (collectively, "Bankruptcy-Related Requirements"), each of the
Company, the Parent or the Company, on the one hand, or the Buyer, on the other hand, shall, and
shall cause each ofthe other Debtors or each of the Buyer Subsidiaries, as applicable, to, conduct its
operations in the Ordinary Course of Business and in compliance with all other applicable laws and
regulations, and, to the extent consistent therewith, use all reasonable efforts to preserve intact its
current business organization, keep its physical assets in good working condition, pay all Taxes (all
post-petition Taxes in the case of the Debtors) as they become due and payable, maintain insurance
on its business and assets (in amounts and types consistent with past practice), keep available the
services of its current officers and employees and preserve its relationships with customers, suppliers
and others having business dealings v.rith it to the end that its goodwill and ongoing business shall not
be impaired in any material respect.

(a) Without limiting the generality of the foregoing, prior to the Closing, and,
except to the extent required by any Bankruptcy-Related Requirements, the Parent and the Company
shall not and shall not pennit any other Debtor to, without the prior written consent of the Buyer and
except as otherwise contemplated by this Agreement or the Amended Plan, or as otherwise provided
in Section 4.5 of the Company Disclosure Schedule:

(i) except for assets not in excess of$2,500,000 in aggregate fair market value,
sell, lease, mortgage, pledge, encumber or dispose (collectively, "Dispose") of any of its
assets, other than in the Ordinary Course of Business;
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(ii) except for borrowings under the existing DIP Loan Agreement in an aggregate
amount outstanding at anyone time equal to the sum of (x) amounts representing costs
incurred or committed as of the date hereof in connection with the Company's NPCS
network construction as set forth in Section 4.5(a) of the Company Disclosure Schedule
("NPCS Construction") plus any additional costs for NPCS Construction approved by the
Buyer (which approval shaU be given or withheld in writing~n ten (10) business days after
the written request for such approval) and (y) (1) at any time on or before December 31, 1998
up to a maximum of $20 miJJion, and (2) at any time between January 1, 1999 and June 30,
1999 up to a maximum of$30 million, create, incur or assume any indebtedness for borrowed
money not currently outstanding (including obligations in respect ofcapital leases); assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently
or otherwise) for the obligations of any other person; or make any loans, advances or capital
contributions to, or investments in, any other person;

(iii) except for changes to Debtors' payroll program as previously disclosed to the
Buyer, enter into, adopt or amend any Company Employee Benefit Plan or any employment
or severance agreement or arrangement of the type described in Section 2.17, or (except for
normal adjustments in the Ordinary Course ofBusiness) increase in any material respect the
compensation or fringe benefits of, or modify the employment terms of its directors, officers
or employees generally or pay any benefit not required by the terms in effect on the date
hereof of any existing Company Employee Benefit Plan;

(iv) change in any material respect its accounting methods, principles or practices,
except insofar as may be required by a generally applicable change in GAAP;

(v) pay any pre-petition liability other than (x) liabilities in connection with the'
assumption ofpre-petition contracts and with respect to wages, taxes, customer refunds and
other related expenses that the Debtors are authorized to pay by the Bankruptcy Court and
(y) adequate protection payments and the payment of the Net Cash Proceeds (as defined in
the DIP Loan Agreement) under the Debtor Tower Agreement to the Pre-Petition Lenders,
in each case as authorized by the Bankruptcy Court;

(vi) amend its certificate of incorporation, by-laws or other comparable
organizational documents;

(vii) sell, assign, transfer or license any material Debtor Licenses and
Authorizations or Debtors' Intellectual Property, other than in the Ordinary Course of
Business;
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(viii) enter into, materially amend, terminate, take or omit to take any action that
would constitute a material violation ofor default under, or waive any material rights under,
any of the Debtor Licenses and Authorizations, or any contract or agreement which, if
existing on the date hereof, would be required to be set forth in Section 2.13 of the Company
Disclosure Schedule, other than in the Ordinary Course of Business; provided, that (x)
without such consent, the Company may enter into the Mast~rLease (as defined in the Debtor
Tower Agreement) and (y) with such consent, which shall not be unreasonably withheld,
terminate the Debtor Tower Agreement and, in connection therewith, enter into a
Replacement Tower Agreement and a Comparable Tower Lease;

(ix) make or commit to make any capital expenditure not set forth in the capital
expense budget set forth as Section 4.5(a) to the Company Disclosure Schedule;

(x) (A) declare, set aside or pay any dividends on, or make any other distributions
(whether in cash, securities or other property) in respect of, any of its outstanding capital
stock (other than, with respect to a Debtor other than the Company, to its corporate parent),
(B) split, combine or reclassify any of its outstanding capital stock or issue or authorize the
issuance of any other securities in respect of, in lieu of, or in substitution for, shares of its
outstanding capital stock, or (C) purchase, redeem or otherwise acquire any shares of
outstanding capital stock or any rights, warrants or options to acquire any such shares;

(xi) issue, sell, grant or pledge any shares of its capital stock, any other voting
securities or any securities convertible into or exchangeable for, or any rights, warrants or
options to acquire, any such shares, voting securities or convertible or exchangeable
securities, other than upon the exercise of options, or upon the conversion or exchange of
securities, outstanding on the date of this Agreement;

(xii) settle or compromise any material Tax liability or any pending or threatened
suit or action other than consistent with the Company's practice since the Filing Date or
pursuant to the terms of the Amended Plan or make any material Tax election;

(xiii) establish, or transfer any assets to, a trust for purposes of funding any Debtor
Employee Benefit Plan, including, without limitation, a so-called "rabbi trust, II except as
required by applicable law; or

(xiv) agree in writing or otherwise to take any ofthe foregoing actions.

(b) Without limiting the generality ofthe foregoing, prior to the Closing. the Buyer
shall not, and shall not permit any Buyer Subsidiary to, without the prior written consent of the
Company, and except as otherwise contemplated by this Agreement or the Amended Plan, or as
otherwise provided in Section 4.5 ofthe Buyer Disclosure Schedule:
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(i) Dispose of any of its assets or acquire or Dispose ofany assets or shares or
other equity interests in or securities ofany Business Entity, other than in the Ordinary Course
of Business, except for (A) the mortgage, pledge or encumbering of such assets, shares,
equity interests or securities pursuant to agreements existing as ofthe date of this Agreement
or agreements entered into to provide funding, in whole or in part, for the amounts payable
by the Buyer under this Agreement or the Amended Plan or Q3) the acquisition of such assets,
shares, equity interests or securities ofany other Person with an aggregate purchase price not
exceeding $25,000,000;

(ii) except for borrowings under the terms of its Second Amended and Restated
Credit Agreement (Tranche A and Tranche C Facilities), dated as ofJune 29, 1998, by and
among Arch Paging, Inc., The Bank ofNew York, Royal Bank ofCanada, Toronto Dominion
(Texas), Inc. and the other parties thereto, and its Second Amended and Restated Credit
Agreement (Tranche B Facility), dated as ofJune 29, 1998, by and among Arch Paging, Inc.,
The Bank of New York, Royal Bank of Canada, Toronto Dominion (Texas), Inc. and the
other parties thereto, each as amended from time to time, or borrowings to provide funding
for the amounts payable by Buyer under this Agreement or the Amended Plan, create, incur
or assume any indebtedness for borrowed money not currently outstanding (including
obligations in respect of capital leases); assume, guarantee, endorse or otherwise become
liable or responsible (whether directly, contingently or otherwise) for the obligations of any
other person; or make any loans, advances or capital contributions to, or investments in, any
other person;

(iii) change in any material respect its accounting methods, principles or practices,
except insofar as may be required by a generally applicable change in GAAP;

(iv) amend its certificate of incorporation, by-laws or other comparable
organizational documents;

(v) sell, assign, transfer or license any material Buyer Licenses and Authorizations
or Buyer Intellectual Property, other than in the Ordinary Course ofBusiness;

(vi) enter into, materially amend, terminate, take or omit to take any action that
would constitute a material violation of or default under, or waive any material rights under,
any ofthe Buyer Licenses and Authorizations or any contract or agreement which, if existing
on the date hereof, would be required to be set forth in Section 3.13 of the Buyer Disclosure
Schedule, other than in the Ordinary Course of Business;
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(vii) make or commit to make any capital expenditure not set forth in the capital
expense budget attached as Section 4.5(b) to the Buyer Disclosure Schedule;

(viii) except as required under agreements existing as ofthe date of this Agreement,
(A) declare, set aside or pay any dividends on, or make any other distributions (whether in
cash, securities or other property) in respect of, any of its outstanding capital stock (other
than, with respect to any Buyer Subsidiary, to its corporate parent), (B) split, combine or
reclassify any of its outstanding capital stock or issue or authorize the issuance of any other
securities in respect of, in lieu ofor in substitution for shares of its outstanding capital stock,
or (C) purchase, redeem or otherwise acquire any shares of outstanding capital stock or any
rights, warrants or options to acquire any such shares, except, in the case ofthis clause (C),
for the acquisition ofshares from holders of options in full or partial payment of the exercise
price payable by such holder upon exercise ofoptions;

(ix) issue, sell, grant, pledge or, if outstanding as of the date hereof, change the
material terms of, any shares of its capital stock, any other voting securities or any securities
convertible into or exchangeable for, or any rights, warrants or options to acquire, any such
shares, voting securities or convertible or exchangeable securities, other than pursuant to the
terms of any benefit plan as in effect on the date of this Agreement in accordance with past
practice or upon the exercise of options, or upon the conversion or exchange of securities,
outstanding on the date of this Agreement;

(x) make any material Tax election or settle or compromise any material Tax
liability or any pending or threatened suit or action;

(xi) establish, or transfer any assets to, a trust for purposes of funding any Buyer
Employee Benefit Plan, including, without limitation, a so-called "rabbi trust, II except as
required by applicable law; or

(xii) agree in writing or otherwise to take any of the foregoing actions.

4.6 Notice of Breaches. Each Party shall promptly deliver to the other Parties
written notice of any event or development that would (a) render any statement, representation or
warranty of such Party in this Agreement (including its respective Disclosure Schedule) inaccurate
or incomplete in any respect, or (b) constitute or result in a breach by such Party of, or a failure by
such Party to comply with, any agreement or covenant in this Agreement applicable to such Party.
No such disclosure shall be deemed to avoid or cure any such misrepresentation or breach.

4.7 Exclusivity.
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(a) Except as contemplated by the Debtor Tower Agreement, from and after the date hereof, the
Parent and the Company shall not, and shall cause each other Debtor and each of their respective
directors, officers, employees, financial advisors, representatives or agents not to, directly or
indirectly, (i) solicit, initiate, engage or participate in or encourage discussions or negotiations with
any person or entity (other than the Buyer) concerning any merger, consolidation, sale ofmaterial
assets, tender offer for, recapitalization ofor accumulation or acquisition of securities issued by any
Debtor, proxy solicitation or other business combination involving any Debtor (collectively,
"Company Acquisition Proposals") or (ii) provide any non-public information concerning the
business, properties or assets of any Debtor to any person or entity (other than to the Buyer and to
the Debtors' creditors in accordance with existing confidentiality arrangements). The Parent and the
Company shall, and shall cause each of the other Debtors to, immediately cease any and all existing
activities, discussions or negotiations with any person other than the Buyer with respect to any
Company Acquisition Proposal. The Parent and the Company shall immediately notify the Buyer of,
and shall disclose to the Buyer all details of, any inquiries, discussions or negotiations of the nature
described in the first sentence ofthis Section 4.7. The provisions of this Section 4.7 are referred to
in this Agreement as the "Exclusivity Provisions".

(b) Notwithstanding the provisions of subsection (a) above, prior to the entry of
the Confirmation Order, the Debtors may, to the extent required by the Bankruptcy-Related·
Requirements, or to the extent that the Board ofDirectors of the Company determines, in good faith
after consultation with outside legal counsel, that such Board's fiduciary duties under applicable law
require it to do so, panicipate in discussions or negotiations with, and, subject to the requirements
ofparagraph (c) below, furnish information to any person, entity or group after such person, entity
or group has delivered to the Debtors, in writing, an unsolicited bona fide offer to effect a Company
Acquisition Proposal that the Board of Directors of the Company in its good faith judgment
determines, after consultation with its independent financial advisors, would result in a transaction
more favorable to the stakeholders ofthe Debtors from a financial point of view than the transactions
contemplated hereby and for which financing, to the extent required, is then committed (or which,
in the good faith judgment of such Board, is reasonably capable of being obtained) and which (in the
good faith judgment of such Board) is likely to be consummated (a "Company Superior Proposal").
In the event the Debtors receive a Company Superior Proposal, nothing contained in this Agreement
(but subject to the terms hereof) will prevent the Board ofDirectors of the Company from approving
such Company Superior Proposal or requesting authorization of such Company Superior Proposal
from the Bankruptcy Coun, if such Board determines, in good faith, after consultation with outside
legal counsel, that such action is required by its fiduciary duties under applicable law; in such case,
the Board of Directors of the Company may terminate this Agreement pursuant to Section 6. 1(e)
hereof; provided, however, that the Company shall not terminate this Agreement until at least 48
hours after the Buyer's receipt of a copy of such Company Superior Proposal.

48



(c) Notwithstanding anything to the contrary in this Section 4.7, the Parent and
the Company shall not, and shall cause each of the other Debtors not to, provide any non-public
infonnation to a third party unless: (i) the Debtors provide sucll non-public information pursuant to
a non-disclosure agreement with terms regarding the protection ofconfidential infonnation at least
as restrictive as such terms in the Confidentiality Agreements between the Parent and the Buyer dated
March 26, 1998 and June 10, 1998 (the "Confidentiality Agr~ent"); and (ii) such non-public
information has previously been delivered or made available to the Buyer.

(d) Except as contemplated by the Asset Purchase and Sale Agreement between
certain subsidiaries ofArch Communications Group, Inc., and OmniArnerica, Inc., dated April 10,
1998, from and after the date hereof the Buyer shall not, and shall cause each Buyer Subsidiary and
each of their respective directors, officers, employees, financial advisors, representatives or agents
not to, directly or indirectly, (i) solicit, initiate, engage or participate in or encourage discussions or
negotiations with any person or entity (other than the Parent, the Company and, in connection with
the transactions contemplated by this Agreement, the Official Committee ofUnsecured Creditors of
the Company) concerning any merger (other than mergers of the Buyer Subsidiaries in connection
with acquisitions of other businesses by the Buyer (x) with a fair market value not in excess of
$25,000,000 and (y) that would not upon the closing thereof be in breach of the Buyer's obligations
under Section 4.5), consolidation, sale of material assets, tender offer for, recapitalization of or
accumulation or acquisition of securities issued by the Buyer or any of the Buyer Subsidiaries, proxy
solicitation or other business combination (other than business combinations of the Buyer Subsidiaries
in connection with acquisitions of other busit:tesses by the Buyer (x) with a fair market value not in
excess of $25,000,000 and (y) that would not upon the closing thereof be in breach of the Buyer's
obligations under Section 4.5), involving the Buyer or any Buyer Subsidiary (collectively, "Buyer
Acquisition Proposals") or (ii) except as permitted by the foregoing clause (i), provide any non-public
infonnation concerning the business, properties or assets ofthe Buyer or any Buyer Subsidiary to any
person or entity (other than the Debtors or any of the Buyer's financing sources). The Buyer and the
Buyer Subsidiaries will immediately cease any and all existing activities, discussions or negotiations
with any person other than the Company with respect to any Buyer Acquisition Proposal. The Buyer
shall immediately notify the Company of, and shall disclose to the Company all details of, any
inquiries, discussions or negotiations of the nature described in the first sentence of this
Section 4.7(d)

(e) Notwithstanding the provisions of subsection (d) above, prior to the Meeting
(as defined in Section 4.12), the Buyer may, to the extent that the Board ofDirectors of the Buyer
determines, in good faith, after consultation with outside legal counsel, that such Board's fiduciary
duties under applicable law require it to do so, participate in discussions or negotiations with, and,
subject to the requirements ofparagraph (f) below, furnish information to any person, entity or group
after such person, entity or group has delivered to the Buyer, in writing, an unsolicited bona fide offer
to effect a Buyer Acquisition Proposal that the Board of Directors of the Buyer in its good faith
judgment determines, after consultation with its independent financial advisors, would result in a
transaction more favorable to the shareholders of the Buyer from a financial point ofview than the
transactions contemplated hereby and for which financing, to the extent required, is then committed
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(or which, in the good faith judgment of such Board, is reasonably capable ofbeing obtained) and
which (in the good faith judgment of such Board) is likely to be consummated (a "Buyer Superior
Proposal"). In the event the Buyer receives a Buyer Superior Proposal, nothing contained in this
Agreement (but subject to the terms hereof) will prevent the Board ofDirectors ofthe Buyer from' ,
recommending to the Buyer's shareholders such Buyer Superior Proposal if such Board determines,
in good faith, after consultation with outside legal counsel, that such action is required by its. fiduciary
duties under applicable law.

(f) Notwithstanding anything to the contrary in this Section 4.7, the Buyer shall
not provide any non-public information to a third party unless: (i) the Buyer provides such non-public.'
information pursuant to a non-disclosure agreement with terms regarding the protection of.
confidential information at least as restrictive as such terms in the Confidentiality Agreement~ and '(ii)
such non-public information has previously been delivered or made available to the Company.

4.8 Breakup Fee Provisions, (a) In the event that (i) the Buyer terminates this
Agreement pursuant to Section 6,I(b) or Section 6,I(i) or (ii) the Company or the Buyer terminates
this Agreement pursuant to Section 6. 1(c) or 2.J..(d} (in either case as a result of the failure of the
condition set forth in Section 5.1(h) to be satisfied due to (A) the failure of the creditors of the
Debtors entitled to vote on the Amended Plan (other than holders of Class 7, 8 or 9 Claims) to:vote
in favor ofthe Amended Plan, (B) the withdrawal of the Amended Plan by the Debtor~. the filing of.
any other plan of reorganization by the Debtors, or the modification or amendment ofany material'
provision of the Amended Plan by the Debtors, in each case without the prior written consent ofthe'
Buyer, or (C) the confirmation ofany other plan of reorganization filed by any person other than the'
Debtors), (iii) except as set forth in Section 4.8(a) of the Company Disclosure Schedule, the Debtors
sell or otherwise transfer (other than to the Buyer or the Buyer Subsidiaries) all or any substantial;
portion of their assets as part ofa sale approved pursuant to Section 363 of the Bankruptcy Code,
(iv) the Company has terminated this Agreement pursuant to Section 6.1(e) (a termination under (i), .1

(ii), (iii) or (iv) being herein called a "Major Breakup Event"), or (v) the Buyer or the Company'
terminates this Agreement pursuant to Section 6.1 G) (a "Minor Breakup Event"~ together with the
Major Breakup Events, the "Breakup Events"), and at the time ofany such Breakup Event the Buyer
is not in material breach ofany material covenant or obligation required to be performed by the Buyer
hereunder at or before such time, and is not in breach of its representations and warranties contained
in this Agreement (except where the matters in respect of which such representations and warranties
are in breach would not in the aggregate have a Buyer Material Adverse Effect), then the Company.
shall pay to the Buyer as promptly as practicable after demand therefor (but in no event later than the
third Business Day thereafter and, in the case of a Minor Breakup Event, only if and when any
Pinnacle Breakup Amount referred to below is actually received by the Debtors) (x) in the case of
a Major Breakup Event, the amount of $25,000,000, and (y) in the case of a Minor Breakup Event,
an amount equal to one-half of any amount ("Pinnacle Breakup Amount") actually received by the
Debtors pursuant to Section 7.05 of the Debtor Tower Agreement (or pursuant to a settlement with
Pinnacle in lieu thereof) (in either case, the "Buyer Breakup Fee"). The claims of the Buyer to the
Buyer Breakup Fee shall constitute a first priority administrative expense under II U.S.C. §
507(a)(1 ).

.._-_..•._ _.•..._ _-------_._----
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(b) In the event that (i) the Company terminates this Agreement pursuant to
Section 6. 1(b) or (g), or (ii) the Buyer or the Company terminates this Agreement after June 30, 1999
pursuant to Section 6.1 (c) or (d) (in either case as a result of the Closing not occurring due to the
Buyer's failure to obtain the financing necessary to effect the transactions contemplated hereby and
by the Amended Plan under circumstances when all the conditions set forth in Section 5. 1 (other than
the condition set forth in Section 5.l(j)) and Section 5.2 are satisfied, or would have been satisfied
had such financing been obtained) and at the time of such termination each of the Company and the
Parent is not in material breach of any material covenant or obligation required to be performed by
the Company or the Parent hereunder at or before such time and is not in breach of its representations
and warranties contained in this Agreement (except where the matters in respect of which such
representations and warranties are in breach would not in the aggregate have a Debtor Material
Adverse Effect), then the Buyer shall pay to the Company as promptly as practicable after demand
therefor (but in no event later than the third Business Day thereafter) the amount of $32,500,000 (the
"Company Breakup Fee").

(c) This Section 4.8 shall be effective only from and after the date the Initial
Merger Order is signed by the Bankruptcy Court.

4.9 NasdaQ National Market Ouotation. The Buyer shall use its best efforts to have
the shares ofBuyer Common Stock (including all such shares issuable upon conversion of the Buyer
Class B Common Stock and upon exercise of the Buyer Warrants or Beyer PA1ticipation WallA11tS,

t b ), d B nT B P'" nT 1 bas he case may C) A1leyer walrA1lts or eyciartrclpaUoll wan ants, as tile case nlayc,
participation Warrants) to be issued as contemplated by the Amended Plan and this Agreement
approved for quotation on the Nasdaq National Market prior to the Closing.

4.10 Delivery QfFinancial Statements. As promptly as possible fQllowing the last
day of each mQnth after the date Qf this Agreement until the ClQsing Date, and in any event within
35 days after the end Qf each such month, each Qf the Buyer and the CQmpany shall deliver to the
other its unaudited consolidated balance sheet and the related consolidated statements of QperatiQns
and cash flows for the one-mQnth period then ended, all certified by its chief financial officer to the
effect that such interim financial statements are prepared in accordance with GAAP (except as
otherwise described therein) Qn a consistent basis as with each Party's audited financial statements
and fairly present the consolidated financial conditiQn and results Qf QperatiQns of each Party as of
the date thereQf and for the periQd cQvered thereby (collectively, the "Interim Monthly Financial
Statements"). As promptly as pQssible following the last day of each fiscal quarter, and in any event
within 45 days after the end Qf each such quarter, each of the Buyer and the Company shall deliver
to the other its unaudited cQnsolidated balance sheet and the related unaudited consQlidated
statements Qf QperatiQns and cash flows for the year-to-date period then ended, prepared in
accordance with GAAP (except as otherwise described therein) applied on a cQnsistent basis as with
the Audited Financial Statements, which cQmply as tQ form with the applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto (collectively,
the "Unaudited Quarterly Financial Statements"). The Company shall furnish the Buyer with all
infQrmation (including, without limitation, the Audited Financial Statements and the Unaudited
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Quarterly Financial Statements, pro forma financial information and projections included in the
Disclosure Statement) and shall take such other action including obtaining any necessary consents and
comfort letters (in customary form and scope) from its accountants, as the Buyer may reasonably
request in coMection with any offering ofsecurities ofthe Buyer used to fund the amounts to be paid
by the Buyer under the Amended Plan or the working capital requirements of the Buyer following
the Closing.

4.11 Full Access. Each of the Buyer, the Parent and the Company shall permit
representatives of the other to have full access (at all reasonable times, and in a manner so as not to
interfere with normal business operations) to all premises, properties, ·financial and accounting
records, contracts, other records and documents, and persoMel, of or pertaining to such Party. Each
ofthe Buyer, the Parent and the Company shall cause its officers and management to cooperate fully
with the representatives and agents of such other Party and shall make themselves available to the
extent reasonably necessary to complete the due diligence process and the consummation of the
transactions contemplated hereby. The Parent and the Company shall, at the request of the Buyer,
introduce the Buyer to its principal suppliers and employees to facilitate discussions between such
persons and the Buyer in regard to the conduct of the businesses of the Surviving Corporation
following the Closing.

4.12 Stockholders Approval: Meetina. The Buyer shall take all action reasonably
necessary in accordance with applicable law, the rules of the Nasdaq National Market, this Agreement
and the Buyer's Restated Certificate ofIncorporation, as amended, and By-laws, as amended, duly
to convene a meeting of its stockholders (the "Meeting") as promptly as practicable to consider and
vote upon (i) the Buyer Charter Amendment in the form attached as Exhibit F hereto (the "Buyer
Charter Amendment") and (ii) the Buyer Share Issuance. The Buyer will (i) subject to Section 4.7(e),
recommend in the Proxy Statement (as defined in Section 4.13(a» that its stockholders vote in favor
ofthe Buyer Charter Amendment and the Buyer Share Issuance (the "Buyer Recommendation") and
(ii) subject to Section 4. 7(e), use its best efforts to cause to be solicited proxies from stockholders
of the Buyer to be voted at the Meeting in favor of the Buyer Charter Amendment and the Buyer
Share Issuance and to take all other actions necessary or advisable to secure the vote or consent of
stockholders required to approve the Buyer Charter Amendment and the Buyer Share Issuance.

4.13 Proxy Statement Disclosure Statement Etc.

(a) The Buyer shall promptly after execution of this Agreement prepare and file
with the SEC under the Exchange Act, and shall use its best efforts to have declared effective by the
SEC as soon as practicable thereafter and shall thereafter promptly mail to its stockholders, a proxy
statement/prospectus for the Meeting and to effect the Stockholder Rights Offering (the "Proxy
Statement"). The Buyer shall also take any action required to be taken under state blue sky laws or
other securities laws in coMection with the Stockholder Rights Offering. The Proxy Statement shall
be mailed to stockholders of the Buyer at least 20 business days in advance of the date of the
Meeting. The Company shall furnish the Buyer with all information (including, without limitation,
its Audited Financial Statements and the Unaudited Quarterly Financial Statements, pro forma
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financial information and projections included in the Disclosure Statement) and shall take such other
action (including obtaining any necessary consents from the accountants) as the Buyer may reasonably
request in connection with the Proxy Statement. The Buyer shall consult with the Company and its
counsel in connection with, and shall permit the Company and its counsel to participate in, the
preparation of the Proxy Statement and any amendments or supplements thereto.

(b) The Buyer shall promptly notify the Company ofthe receipt of the comments
ofthe SEC and ofany requests by the SEC for amendments or supplements to the Proxy Statement
or for additional information, and shall promptly supply the Debtors with copies ofall correspondence
between it (or its representatives) and the SEC (or its staff) with respect thereto, and shall permit
counsel for the Company to participate in any telephone conferences or meetings with the staff of the
SEC. If, at any time prior to the Meeting, any event should occur relating to or affecting a Party or
its officers or directors, which event should be described in an amendment or supplement to the Proxy
Statement, such Party shall promptly inform the other Party and shall cooperate in promptly
preparing, filing and clearing with the SEC and, if required by applicable securities law, mailing to
the Buyer's stockholders, as the case may be, such amendment or supplement.

(c) The Buyer shall furnish the Company with all information (including historical
and pro forma financial information and projections of the Buyer) and shall take such other action as
the Company may reasonably request in connection with the Disclosure Statement. The Company
shall consult with the Buyer and its counsel in connection with, and shall permit the Buyer and its
counsel to participate in, the preparation and Bankruptcy Court approval process of the Disclosure
Statement and any amendments or supplements thereto.

4.14 Application ofPjnnacle Proceeds. The Buyer, the Parent and the Company
agree that the net proceeds from the Closing (as defined in the Debtor Tower Agreement) shall
promptly be paid to the Pre-Petition Agent for the benefit of the Pre-Petition Lenders.

4.15 FCC Fjlini. As soon as practicable following the date of this Agreement and
in no event later than the later to occur of the date fifteen days following the execution hereof or the
date ten days following the filing with the Bankruptcy Court of the Amended Plan, the Parties shall
jointly prepare and file applications (the "FCC Applications") on the appropriate FCC forms in
accordance with all applicable FCC rules and regulations requesting (i) the FCC's consent to the
transfer ofthe control of the Debtor Authorizations to the Buyer, (ii) to the extent that such consent
is required, the FCC's consent to the transfer ofcontrol of the Buyer Authorizations from the Buyer's
current stockholders to the Buyer's stockholders immediately following the consummation of the
transactions contemplated hereby in accordance with the Amended Plan, (iii) the termination of the
hearing in WT Docket No. 97-115, In the Matter ojMobileMedia Corporation, et al. (the "Hearing")
without any further findings adverse to the Debtors, or to the Debtor Authorizations or otherwise
materially restricting the Buyer's or the Reorganized Debtors' ability to own or operate the properties,
assets and businesses of the Debtors following the Closing, and (iv) the grant to the Buyer of
permanent license authority to operate those stations listed on Attachment C ofPublic Notice DA 97
78 (January 13, 1997) (the "Attachment C Stations"), as to which Debtors are currently operating
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under a grant of interim operating authority, or in the alternative, a determination by the FCC that
as to such stations, the Buyer will enjoy protection from, and rights ofincumbency as to, any future
Market Area Licensee authorized to operate on the frequencies licensed under interim operating
authority. The Parties shall cooperate in providing all information and taking all steps necessary to
expedite the preparation, filing and prosecution of the FCC Applications with the FCC. In the event
any person or entity petitions the FCC to deny any FCC Application, or petitions for any further
proceedings in the Hearing, or otherwise challenges the grant of any FCC Application before the
FCC, or in the event the FCC approves the transfer ofcontrol of the Debtor Authorizations (and, if
necessary, the Buyer Authorizations), and any person requests reconsideration or judicial review of
such order, then the Parties shall take such reasonable actions as are necessary to oppose such
petition or challenge before the FCC or defend such action and the order of the FCC before the
judiciary diligently and in good faith; provided, however, that nothing contained herein shall be
deemed to require the Buyer to intervene in the Hearing or otherwise to defend the Debtors as to any
allegations or proceedings relating to the allegations before the FCC in the Hearing, except as
reasonably required to support the transfer ofcontrol ofthe Debtor Authorizations to the Buyer. The
Company shall provide the Buyer (whether or not the Buyer intervenes or otherwise participates in
the Hearing) with reasonable advance notice of, and a right to participate in, any meetings or hearings
relating to the FCC Applications or the Hearing, and a right to review in advance any
correspondence, agreements, or pleadings which may be submitted by the Debtors to the FCC or any
other party to the Hearing with regard to the FCC Applications or any proceedings relating to the
Hearing. In each such case, each Party shall bear its own costs and expenses of prosecuting such
application to a favorable conclusion, to the end that the transactions contemplated by this Agreement
and the Amended Plan may be consummated.

The Parent and the Company each covenants that it will continue to use reasonable
best efforts to complete the program, voluntarily undertaken by the Debtors and monitored by its
independent regulatory consultant, to inspect and audit the Debtors' transmitter site facilities and
license data, within the time frames established by Debtors' independent regulatory consultant and
reported to the FCC, and will provide Buyer with periodic updates of the progress of the program,
including copies of status reports prepared by the Debtors' independent regulatory consultant and
furnished to the Company's Board of Directors.

4.16 Indemnification' Director and Officers Insurance. (a) The Buyer agrees that,
to the extent set forth in the Amended Plan and only to such extent, all rights to indemnification and
exculpation from liabilities for acts or omissions occurring prior to the Effective Time now existing
in favor of the current or former directors or officers of the Debtors as provided in their respective
charters or by-laws (or comparable organization documents) and any indemnification agreements of
the Debtors (including with Alvarez & Marsal, Inc.) shall survive the Merger and shall continue in
full force and effect in accordance with their terms for a period of not less than three years from the
Effective Time and the obligations of the Debtors in connection therewith shall be assumed by the
Buyer. To the extent set forth in the Amended Plan and only to such extent, the Buyer shall provide,
or shall cause the Surviving Corporation to provide, the Debtors' current directors and officers an
insurance and indemnification policy (including any fiduciary liability policy) that provides coverage
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with respect to any claims made during the three-year period following the Effective Time for events
occurring prior to the Effective Time.

(b) The provisions of this Section 4.16 are intended to be for the benefit of, and
shall be enforceable by, each person who is or has been a director or officer of any of the Debtors
(except for such Persons who are not entitled to indemnification as provided for in the Amended
Plan) and such director's or officer's heirs and personal representatives and shall be binding on all
successors and assigns of the Buyer and the Surviving Corporation.

4. 17 State Takeover Laws. Ifany "fair price", "business combination" or "control
share acquisition" statute or other similar statute or regulation shall become applicable to the
transactions contemplated hereby, the Buyer, the Parent and the Company and their respective Boards
of Directors shall use all reasonable efforts to grant such approvals and take such actions as are
necessary so that the transactions contemplated hereby may be consummated as promptly as
practicable on the terms contemplated hereby and shall otherwise act to minimize the effects ofany
such statute or regulation on the transactions contemplated hereby.

4.18 Employees.

(a) Buyer's Benefits/or AffectedEmployees. As promptly as practicable following
the Effective Time, the Buyer shall transfer to one or more employee benefit plans maintained by the
Buyer any employee ofthe Parent, the Comp~y or any of the Company's Subsidiaries who becomes
an employee of the Buyer or any of its Subsidiaries (collectively, the "Affected Employees"). Prior
to such transfer, the Buyer shall maintain, or shall cause the Company and its Subsidiaries to maintain,
compensation and employee benefits plans and arrangements for the Affected Employees that are
comparable to those provided for under the compensation arrangements and Company Employee
Benefit Plans as in effect on the date hereof; provided. that for such period, the Buyer shall not reduce
the severance benefits payable to any terminated employee or Affected Employee below the level
currently provided to such terminated employee or Affected Employee by the Company.
Notwithstanding the foregoing, the Buyer shall have the right, following the Effective Time, in the
good faith exercise of its managerial discretion, to terminate the employment of any employee.
Nothing in this Agreement shall be construed as granting to any employee any rights of continuing
employment.

(b) Honoring Accrued Vacation and 1998 Employee Incentive Plan. Without
limiting the generality ofthe foregoing subsection, and to the extent permitted by law, the Buyer shall
(i) honor all vacation, holiday, sickness and personal days accrued by Affected Employees and, to the
extent applicable, former employees of the Parent, the Company and its Subsidiaries ("Former
Employees") as of the Effective Time and (ii) for purposes of the Company's 1998 Employee
Incentive Plan, in the event the payments under the 1998 Employee Incentive Plan would be paid or
payable after the Closing, (x) use the evaluations of the executives covered by such plan prepared in
good faith, and to be provided by the Company to the Buyer at least five business days prior to the
Closing and (y) calculate the Company's 1998 EBITDA in a manner consistent with the Company's
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current accounting practices, in connection with the 1998 Employee Incentive Plan and without
deduction for any restructuring or other special or one-time charge relating to the transactions
contemplated by this Agreement.

(c) Participation in Benefit Plans. Employees and, to the extent applicable,
Former Employees shall be given credit, to the extent permitted by law, for all service with the
Parent, the Company and its Subsidiaries (or service credited by the Company or such Subsidiaries)
under all Buyer Employee Benefit Plans currently maintained by the Buyer or any of its Subsidiaries
in which they are or become participants for purposes of eligibility, vesting, level of participant
contributions and benefit accruals (but subject to an offset, if necessary,· to avoid duplication of
benefits) to the same extent as if rendered to the Buyer or any of its Subsidiaries other than as
otherwise provided in clause (a) or (b) of this Section 4.18. The Buyer shall cause to be waived any
pre-existing condition limitation under its welfare plans that might otherwise apply to an Affected
Employee or, to the extent applicable, a Former Employee. The Buyer agrees to recognize (or cause
to be recognized) the dollar amount ofall expenses incurred by Affected Employees or, to the extent
applicable, Former Employees, during the calendar year in which the Effective Time occurs for
purposes of satisfying the calendar year deductions and co-payment limitations for such year under
the relevant benefit plans of the Buyer and the Buyer Subsidiaries.

4. 19 RiSms Aireement. The Buyer shall not (i) amend the Rights Agreement other
than as contemplated by Section 3.23 or (ii) take any action with respect to, or make any
determinat~on under, the Rights Agreement (including a redemption of the Preferred Rights) with the
purpose of facilitating a Buyer Acquisition Proposal.

4.20 Buyer RiShts OfferiDS· Reaistration Statement. (a) As specified in the·
Amended Plan, the Buyer ""rill mtte otTer (the "Rights Offering") to the holders of certain Allowed
Claims as specified in the Amended Plan Rights to parchase, for an ass] esate consideration or $217 .
million,. pursuant to the Rights. the opportunipr to purchase. for consideration of $2.00 per
share in cash <the "Subscription Price")' an aggregate of 108.500.000 shares ofBuyer Common
Stock; and Buyer Class B Common Stock, if applicable, and, ira Rights Off~ri],S Adjastment shaH
not hace occdlled, Bayer Warrants ("Rights Shares">' The Rights Offering will be made
substantially on the terms set forth in Schedule III hereto.

(b) Concurrently with the execution of this Agreement, the Company and the
Buyer have entered into a Standby Purchase Commitment with each Standby Purchaser and, prior
to or at the Closing, the Buyer will execute and deliver to each of the Standby Purchasers the
Registration Rights Agreement.

(c) The Buyer will file with the SEC a registration statement as required under the
Securities Act to effect the Rights Offering as contemplated hereby (the "Registration Statement")
as promptly as practicable (in any event within 15 days) after the date of this Agreement, and the
Buyer will use its best efforts to have the Registration Statement declared effective by the SEC as
promptly as practicable thereafter. The Buyer shall also take any action required to be taken under
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state blue sky laws or other securities laws in connection with the Rights Offering. The Parent and
the Company shall furnish the Buyer with all information (including, without limitation, the Audited
Financial Statements and the Unaudited Quarterly Financial Statements, pro forma financial
information and projections included in the Disclosure Statement) and shall take such other action,
including obtaining any necessary consents and comfort letters (in customary form and scope) from
its accountants, as the Buyer may reasonably request in connection with the Registration Statement.
The Buyer shall consult with the Parent and the Company and its counsel in connection with, and
shall permit the Parent and the Company and its counsel to participate in, the preparation of the
Registration Statement. The Buyer shall cause the Rights to be issued as specified in the Amended
Plan as soon as practicable after the date the Registration Statement becomes effective but not before
approval ofDisclosure Statement by the Bankruptcy Court.

(d) The Buyer shall promptly notifY the Parent and the Company of the receipt of
the comments of the SEC and of any requests by the SEC for amendment or supplements to the
Registration Statement or for additional information, and shall promptly supply the Parent and the
Company with copies of all correspondence between it (or its representatives) and the SEC (or its
staff) with respect thereto, and shall permit counsel for the Parent and the Company to participate
in any telephone conferences or meetings with the staff of the SEC. If, at any time prior to the
Effective Date, any event should occur relating to or affecting a Party or its officers or directors,
which event should be described in an amendment or supplement to the Registration Statement, such
Party shall promptly inform the other Party and shall cooperate in promptly preparing, filing and
clearing with the SEC and, if required by applicable securities law, distributing such amendment or
supplement.

4.21 Reimbursement ofBu>'er's Expenses. As soon as practicable after the date of
receipt ofthe Initial Merger Order (but in no event later than the third Business Day thereafter), the
Company shall pay to the Buyer, by wire transfer to a bank account of the Buyer specified in a prior
v..'Tinen notice from the Buyer to the Company, $500,000 in next day funds in partial reimbursement
of the Buyer's expenses in connection with the negotiation and execution of this Agreement (the
"Buyer Reimbursement").

4.22 Stockholder Rights Offering. If a Rights Offcling Adjl3stment shall Ita <c
oecl3rred, the The Buyer will offer (the "Stockholder Rights Offering") to the Stockholder Rights
Holders Stockholdel Rights to p131 chase rOI cash. pursuant to the Stockholder Rights. the
opportunity to purchase. for the Subscription Price. an aggregate of 44,893.166 shares ofBuyer
Common Stock. The Stockholder Rights Offering will be made substantially on the terms set forth
in Schedule IV hereto.
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ARTICLE V

CONDITIONS TO CLOSING

5. 1 Conditions to Obligations ofEach Party. The respective obligation ofeach
Party to consummate the transactions to be performed by it in connection with the Closing is subject
to the satisfaction, or waiver by such Parties, of the following conditions:

(a) each of the Buyer Charter Amendment and the Buyer Share Issuance shall
have been approved by the requisite vote of the holders ofBuyer Stock in accordance with
the DGCL and the restated certificate of incorporation, as amended, and by-laws, as
amended, of the Buyer;

(b) no statute, rule, order, decree or regulation shall have been enacted or
promulgated by any foreign or domestic Governmental Entity which prohibits the
consummation ofthe transactions contemplated hereby and all consents, orders and approvals
from all Governmental Entities and other persons or entities listed in Section 2.3 of the
Company Disclosure Schedule or Section 3.3 of the Buyer Disclosure Schedule shall have
been obtained and shall be in effect;

(c) there shall be no order or injunction ofa foreign or United States federal or
state court or other governmental authority of competent jurisdiction in effect precluding,
restraining, enjoining or prohibiting consummation of the transactions contemplated hereby;

(d) the expiration or early termination of any waiting period under the HSR Act
shall have occurred;

(e) (1) the FCC shall have issued an order (the "FCC Grant") both (i) consenting
to the transfer of the Debtor Authorizations and, to the extent requested by the Parties, to the
transfer ofthe Buyer Authorizations without any conditions that would have a Buyer FCC
Material Adverse Effect (as defined below in this Section 5.1(e» or a Debtor FCC Material
Adverse Effect (as defined below in this Section 5.l(e» and (ii) terminating the Hearing
without any findings or conclusions (x) that are materially adverse to the Reorganized
Debtors or the Debtor Authorizations or which would have a material adverse effect on the
use of the Debtor Authorizations by the Reorganized Debtors following the Closing, or
(y) which impose any material monetary forfeiture on the Debtors or the Reorganized Debtors
or retain jurisdiction to impose any material monetary forfeitures in the future on the Buyer
or the Reorganized Debtors based on the activities of the Debtors prior to the Closing, or
(z) which would have a Buyer FCC Material Adverse Effect or a Debtor FCC Material
Adverse Effect; and (2) either (i) the FCC Grant has become a Final Order (as defined below
in this Section 5.1(e» or (ii)(a) any condition or conditions under the Bank Lending
Documents to the effect that the FCC Grant shall have become a Final Order (or any
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condition or conditions therein having a substantially similar effect) shall have been satisfied
or, ifnot satisfied, the Bank Lenders shall have waived any such condition or conditions (or
any such condition or conditions having a substantially similar effect) and (b) any condition
or conditions under the Other Lending Documents to the effect that the FCC Grant shall have
become a Final Order (or any condition or conditions therein having a substantially similar
effect) shall have been satisfied or, ifnot satisfied, the Other Lenders shall have waived any
such condition or conditions (or any such condition or conditions having a substantially
similar effect); it being agreed that, for purposes ofthis Section 5.1(e) and Section 5.1(h), (A)
"Bank Lenders" shall mean, collectively, the Existing Lenders (as defined in the Bank
Commitment Letter) and the Credit Parties (as so defined), as the same in each case shall exist
at the Closing, (B) "Bank Lending Documents" shall mean the Existing Credit Agreements
(as defined in the Bank Commitment Letter) as amended and modified by the Amendments
(as so defined), (C) "Bank Commitment Letter" shall mean the Commitment Letter ofeven
date herewith between Arch Paging, Inc. and the Credit Parties, including the Term Sheet (as
defined in such Bank Commitment Letter), copies of which has been delivered to the
Company by the Buyer, as the same may be amended or modified, (D) "Other Lenders" shall
mean the Lenders (as defined in the Bridge Commitment Letter), as the same shall exist at the
Closing, or, if applicable, any other lenders which lend funds to Arch Communications, Inc.
(or the Buyer or any other Buyer Subsidiary) pursuant to a Substitute Loan Agreement (as
defined below), (E) "Other Lending Documents" shall mean the Bridge Commitment Letter,
Bridge Loan Agreement (as defined in the Bridge Commitment Letter) or any other loan
agreement, indenture or similar agreement (the "Substitute Loan Agreement") entered into
by the Buyer or any Buyer Subsidiary in lieu thereof for purposes of funding a material
portion ofthe consideration required by the Buyer for the transactions contemplated by this
Agreement, (F) "Bridge Commitment Letter" shall mean the Bridge Commitment Letter, the
Bridge Fee Letter and the Bridge Engagement Letter, each of even date herewith, between
the Buyer and Arch Communications, Inc., on the one hand, and the Other Lenders, on the
other hand, a copy of which has been delivered by the Buyer to the Company, as the same
may be amended or modified, (G) "Buyer FCC Material Adverse Effect" shall mean a material
adverse effect on the financial condition and operating income of the Buyer and its
subsidiaries, taken as a whole, excluding any effect generally applicable to the economy or the
industry in which Buyer conducts its business, and (H) "Debtor FCC Material Adverse Effect"
shall mean a material adverse effect on the financial condition and operating income of the
Debtors, taken as a whole, excluding any effect generally applicable to the economy or the
industry in which the Company conducts its business; and it being further agreed that, for
purposes of this Section 5. 1(e), the FCC Grant shall become a "Final Order" when no request
for a stay is pending, no stay is in effect and any deadline for filing such a request that may
be designated by statute or regulation is past; no petition for rehearing or reconsideration or
application for review is pending and the time for filing any such petition or application is
passed; the FCC does not have the action or decision under reconsideration on its own motion
and the time for initiating any such reconsideration that may be designated by statute or rule
has passed; and no appeal is pending or in effect and any deadline for filing any such appeal
that may be designated by statute or rule has passed;
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(f) each of the Registration Statement and the Proxy Statement shall have been
declared effective and no stop order with respect to either ofthe Registration Statement or
the Proxy Statement shall be in effect;

(g) the shares ofBuyer Common Stock (including all such shares issuable upon
conversion of the Buyer Class B Common Stock and exercise of the Buyer \¥arrallts or
Buyer Participation Warrants, as the case rna) be)} to be issued as contemplated by the
Amended Plan and this Agreement shall have been approved for quotation on the Nasdaq
National Market;

(h) (1) the Confirmation Order (which shall authorize and approve the assumption
by the Debtors of the Assumed Contracts), in a form reasonably satisfactory to each of the
Parties, shall have been entered by the Bankruptcy Court; and (2) either (i) the Confirmation
Order has become a Final Order (as defined below in this Section 5. 1(h» or (ii) (a) any
condition or conditions under the Bank Lending Documents to the effect that the
Confirmation Order shall have become a Final Order (or any condition or conditions therein
having a substantially similar effect) shall have been satisfied or, if not satisfied, the Bank
Lenders shall have waived any such condition or conditions (or any such condition or
conditions having a substantially similar effect), and (b) any condition or conditions under the
Other Lending Documents to the effect that the Confirmation Order shall have become a Final
Order (or any condition or conditions therein having a substantially similar effect) shall have
been satisfied or, if not satisfied, the Other Lenders shall have waived any such condition or
conditions (or any such condition or conditions having a substantially similar effect), it being
agreed that~for purposes ofthis Section 5. I(h), the Confirmation Order shall become a "Final
Order" when it shall have been in full force and effect for eleven days without any stay or
material modification or amendment thereof, and when the time to appeal or petition for
certiorari designated by statute or regulation has expired and no appeal or petition for
certiorari is pending or, if an appeal or petition for certiorari has been timely filed or taken,
the order or judgment of the tribunal has been affirmed (or such appeal or petition has been
dismissed as moot) by the highest court (or other tribunal having appellate jurisdiction over
the order or judgment) to which the order was appealed or the petition for certiorari has been
denied, and the time to take any further appeal or to seek further certiorari designated by
statute or regulation has expired;

(i) no action, suit or proceeding shall be pending or threatened by any
Governmental Entity challenging the validity of the actions taken by the Buyer, the Debtors
or any of their respective Subsidiaries in connection with the confirmation of the Amended
Plan;

(j) the Effective Date (as defined in the Amended Plan) shall have occurred; and
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(k) the Plan Shares to be issued and distributed as contemplated by Section 1.3(e)
and Section 1.6 shall, when so issued and distributed, be (i) issued and distributed pursuant
to the exemption from registration under the Securities Act provided by Section 1145 of the
Bankruptcy Code, (ii) freely tradeable by holders thereof who are not then affiliates of the
Buyer or "underwriters" under the Securities Act or 1145(b)(I) of the Bankruptcy Code and,
(iii) except for certificates issuable to such affiliates or underwriters, represented by
certificates bearing no restrictive legend.

5.2 Conditions to Obligations of the Buyer. The obligation of the Buyer to
consummate the transactions to be performed by the Buyer in connection with the Closing is subject
to the satisfaction, or waiver by the Buyer, of the following conditions:

(a) the representations and warranties of the Parent and the Company contained
in this Agreement, which representations and warranties shall be deemed for purposes of this
Section 5.2(a) not to include any qualification or limitation with respect to materiality
(whether by reference to a "Debtor Material Adverse Effect" or otherwise), shall be true and
correct as of the Effective Time, with the same effect as though such representations and
warranties were made as ofthe Effective Time, except where the matters in respect of which
such representations and warranties are not true and correct, result from actions permitted
by this Agreement or would not in the aggregate have a Debtor Material Adverse Effect;

(b) the Parent and the Company shall each have performed or complied with its
material agreements and covenants required to be performed or complied with under this
Agreement as of or prior to the Closing in all material respects;

(c) there shall not have occurred between the Agreement Date and the Closing
Date a Debtor Material Adverse Effect;

(d) the Parent and the Company shall have delivered to the Buyer a certificate
(without qualification as to knowledge or materiality or otherwise) to the effect that each of
the conditions specified in clauses (a) through (c) of this Section 5.2 is satisfied in all respects;

(e) after each of the Registration Statement and the Proxy Statement has been
declared effective, each ofthe Rights Offering and the Stockholder Rights Offering shall have
expired and the Buyer shall have received aggregate proceeds therefrom (and/or from the
closings contemplated by the Standby Purchase Commitments) of at least $217.0 million; and

(f) the Debtors shall have on or prior to the Closing Date paid to the Pre-Petition
Agent for the benefit of the Pre-Petition Lenders at least $165 million in net proceeds under
the Debtor Tower Agreement or a Replacement Tower Agreement (the "Company Tower
Sale Proceeds").
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5.3 Conditions to Obliaations ofthe Company. The obligations ofthe Parent and
the Company to consummate the transactions to be performed by each of them in connection with
the Closing is subject to the satisfaction, or waiver by the Parent and the Company, of the following
conditions:

(a) the representations and warranties of the' Buyer contained in this Agreement,
which representations and warranties shall be deemed for purposes of this Section 5.3(a) not
to include any qualification or limitation with respect to materiality (whether by reference to
a "Buyer Material Adverse Effect" or otherwise), shall be true and correct as of the Effective
Time with the same effect as though such representations and warranties were made as ofthe
Effective Time, except where the matters in respect of which such representations and
warranties are not true and correct result from actions permitted by this Agreement or would
not in the aggregate have a Buyer Material Adverse Effect;

(b) the Buyer shall have performed or complied with its material agreements and
covenants required to be performed or complied with under this Agreement as of or prior to
the Closing in all material respects;

(c) there shall not have occurred between the Agreement Date and the Closing
Date a Buyer Material Adverse Effect;

(d) the Preferred Rights shall not have become nonredeemable, exercisable,
distributed or triggered pursuant to the terms of the Rights Agreement; and

(e) the Buyer shall have delivered to the Company a certificate (without
qualification as to knowledge or materiality or otherwise) to the effect that each of the
conditions specified in clauses (a) through (d) of this Section 5.3 is satisfied in all respects.

ARTICLE VI

TERMINATIO~

6, I TerminatiQn of A2reement. The Parties may terminate this Agreement priQr
to the CIQsing Date only as provided below:

(a) the Parties may terminate this Agreement by mutual 'written CQnsent;

(b) either the Buyer or the Company may terminate this Agreement by giving
written notice to the other in the event the other is in breach (i) of its representations and
warranties contained in this Agreement, which representations and warranties shall be deemed
for purposes Qfthis SectiQn 6. I (b) not to include any qualification or limitation with respect
to materiality (whether by reference tQ a "Debtor Material Adverse Effect", "Buyer Material
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Adverse Effect" or otherwise), except where the matters in respect of which such
representations and warranties are in breach would not in the aggregate have a Debtor
Material Adverse Effect or a Buyer Material Adverse Effect, as the case may be, or (ii) of its
material covenants or agreements contained in this Agreement in any material respect, and
in either case such breach is not remedied within 20 business days ofdelivery ofsuch written
notice thereof (which notice shall specify in reasonable d~tail the nature of such breach)~

(c) (i) !fteI MaIdl)I, 1999, the BuyeI may tehlnnate this Agreement by written
notice to the COmpaIly if the COl'mrmation 01 del has not been entered by the BaIlkraptCj
COUIt on or pI iOI to such date (uuiess such failure results pI imA1ily fi om a br each by the
Buyer ofarry representation, WaIIaIlty or COvenA1lt contained in this Agreement) or (ii) after
June 30, 1999, the Buyer may terminate this Agreement by giving written notice to the
Company if the Closing shall not have occurred on or before such date (unless the failure
results primarily from a breach by the Buyer of any representation, warranty or covenant
contained in this Agreement);

(d) (i) after Malch 31, 1999, the COmpaIiy ntay temnnate this Agreement by
Mitten notice to the Buyer if the COnfi1l11atioil Order has not been enter ed by the Bankruptcy
Coun OIl or prior to such date (unless the failar e results primarily front a breach by the
Company of any representation, wall anty or co venant contained in tins Agreement) or (ii)
after June 30, 1999, the Company may terminate this Agreement by giving written notice to
the Buyer if the Closing shall not have occurred on or before such date (unless the failure
results primarily from a breach by the Company of any representation, warranty or covenant
contained in this Agreement);

(e) the Company may terminate this Agreement pursuant to and in accordance
with the provisions of Section 4.7 by giving written notice to the Buyer, provided that on or
before such termination the Debtors shall have paid to the Buyer the applicable Buyer
Breakup Fee;

(f) the Buyer may terminate this Agreement by giving written notice to the
Company if the Initial Merger Order has not been entered by the Bankruptcy Coun on or
prior to September 4, 1998, provided, however, that such termination shall not be effective
unless such notice is delivered on or before October 4, 1998;

(g) The Company may terminate this Agreement by giving written notice to the
Buyer if(i) the Buyer's Board ofDirectors does not issue the Buyer Recommendation prior
to the Meeting or withdraws or amends in a manner adverse to the Company the Buyer
Recommendation or otherwise materially breaches the first sentence of Section 4.12 or of
Section 4. 13(a) or (ii) at the Meeting the Buyer Chaner Amendment or the Buyer Share
Issuance is not approved by the requisite vote of the holders ofBuyer Common Stock;

._---,------,.,..•._----
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(h) the Buyer may terminate this Agreement by giving written notice to the
Company ifthe Company or any other Debtor files either an amendment to the Amended Plan
or any other plan of reorganization in violation of Section 4.4(b);

(i) the Buyer may terminate this Agreement by giving written notice to the
Company if (x) the Company takes any action (or omits to take any action) that would
constitute a material breach of any of its material covenants or agreements contained in
Section 4. 1 or 4.5 but for the language of such Sections that permits the Company to take
actions (or omit to take actions) required by a Bankruptcy-Related Requirement, and (y) such
action (or omission to take action) is not remedied within 20 business days of delivery of
written notice thereof(which notice shall specify in reasonable detail the nature of such action
(or omission to take action) and the nature of the resulting breach (but for such language»;
and

(j) either the Buyer or the Company may terminate this Agreement by giving
written notice to the other (i) if at the time of giving such notice the Debtor Tower
Agreement shall have been terminated in accordance with its terms, unless, prior to or
simultaneously with such termination, the Company shall have entered into a definitive
agreement (which agreement (herein called a "Replacement Tower Agreement") shall be
comparable in form and substance to the Debtor Tower Agreement, and any lease (herein
called a "Comparable Tower Lease") entered into in connection therewith shall be comparable
in form and substance to the Master Lease (as defined in the Debtor Tower Agreement), and
a copy ofwhich shall be delivered to Arch promptly following execution thereof) with a bona
fide third-party purchaser providing for a sale to such third party of the assets or substantially
all the assets to be sold to Pinnacle Towers Inc. pursuant to the Debtor Tower Agreement and
which results in net proceeds to the Company ofnot less than $165,000,000 (an "Acceptable
Sale"), or (ii) on or after December 31, 1998 if the Closing (as defined in the Debtor Tower
Agreement) or the closing of an Acceptable Sale shall not have occurred on or before such
date.

6.2 Effect of Termination. If any Party terminates this Agreement pursuant to
Section 6.1, all obligations of the Parties hereunder shall terminate without any liability of any Party
to any other Party, except for any liability of any Party for willful or intentional breaches of this
Agreement, and except for the Company's obligation to pay the Buyer Breakup Fee, if applicable, and
the Buyer's obligation to pay the Company Breakup Fee, if applicable, each pursuant to Section 4.8,
which shall survive any such termination; provided that Article VIII shall also survive any such
termination. Any claims arising out of or in connection with the Company's willful or intentional
breach ofany covenant or agreement herein after entry of the Confirmation Order shall be treated as
a claim for an expense ofadministration under 11 U.S.c. § 503(b)(1) of each ofDebtor's bankruptcy
estate.
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ARTICLE VII

DEFINITIONS

For purposes ofthis Agreement, each of the following defined terms is defined in the
Section of this Agreement indicated below.

Defined Term

Affected Employees

Agreement

Agreement Date

Allowed Claims

Amended Plan

Attachment C Stations

Audited Company Financial Statements

Bank Commitment Letter

Bank Lenders

Bank Lending Documents

Bankruptcy Code

Bankruptcy Court

Bankruptcy-Related Requirements

Bear Stearns

Breakup Events

Bridge Commitment Letter

Business Entity

Buyer

Buyer Acquisition Proposals

Buyer Affiliated Group

Buyer Affiliated Period

Buyer Authorizations

Buyer Balance Sheet Date

Buyer Breakup Fee

Buyer Business Entity
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Section

4.18(a)

Introduction

Introduction

Preliminary Statement

Preliminary Statement

4.15

2.5(a)

5.1(e)

5.1(e)

5.1(e)

2.1(a)

Preliminary Statement

4.5

3.22

4.8(a)

5.1(e)

2.4(a)

Introduction

4.7(d)

3.8(a)

3.8(a)

3.14(a)

3.5(b)

4.8(a)

3.4(a)



Defined Term

Buyer Class B Common Stock

Buyer Common Stock

Buyer Charter Amendment
Buyer Disclosure Schedule

Buyer Distribution

Buyer Employee Benefit Plan

Buyer FCC Applications

Buyer FCC Material Adverse Effect

Buyer Intellectual Property

Buyer Licenses and Authorizations

Buyer Material Adverse Effect

Buyer Participation Warrant Agreement

Buyer Participation Warrants

Buyer Preferred Stock

Buyer Recommendation

Buyer Record Date

Buyer Reimbursement

Buyer Reports

Buyer Share Issuance

Buyer State Applications

Buyer Stock

Buyer Subsidiary

Buyer Superior Proposal

Buyer Warrant Agreement

Buyer Warrants

CERCLA

Certificate ofMerger

Chapter 11 Proceeding

Closing

Closing Date

Code
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Section

3.1(b)

Preliminary Statement

4.12

Article III

1.7(c)

3.17(a)

3.14(b)

5.1(e)

3. 11(a)

3.14(b)

Article III

Preliminary Statement

Preliminary Statement

1.7(a)

4.12

Preliminary Statement

4.21

3.5(a)

3.1(b)

3.14(b)

1. 7(a)

3.4(c)

4.7(e)

Preliminary Statement

Preliminary Statement

2.18(a)

1.1

Preliminary Statement

1.2

1.2

Preliminary Statement



Defined Term

Communications Act

Company

Company Acquisition Proposals

Company Balance Sheet Date

Company Breakup Fee

Company Disclosure Schedule

Company Employee Benefit Plans

Company Financial Statements

Company Group

Company Stock

Company Superior Proposal

Company Tower Sale Proceeds

Comparable Tower Lease

Confidentiality Agreement

Confirmation Order

Debtor

Debtor Affiliated Group

Debtor Affiliated Period

Debtor Authorizations

Debtor Business Entity

Debtor FCC Applications

Debtor FCC Material Adverse Effect

Debtor Licenses and Authorizations

Debtor Material Adverse Effect

Debtor State Applications

Debtor Tower Agreement

Debtors

Debtors' Intellectual Property

DGCL

DIP Loan Agreement

Disclosure Statement
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Section

2.3

Introduction

4.7(a}

2.5(a}

4.8(b}

Article II

2.17(a)

2.5(a)

2.8(b}(i)

1.5(b)

4.7(b)

5.2(f)

6.10)

4.7(c)

Preliminary Statement

Preliminary Statement

2.8(b)

2.8(b)

2.14(a)

2.4(a)

2.14(b)

5.I(e)

2.14(b)

Article II

2. 14(b)

2.10

Preliminary Statement

2.11(a)

1.1

1.11

4.4(b)
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Defined Term

Dispose

Effective Time

Employee Benefit Plan

Environmental Authorization

Environmental Law

Environmental Property Transfer Act

ERISA

ERISA Affiliate

Exchange Act

Exchange Agent

Exclusivity Provisions

FCC

FCC Applications

FCC Grant

Filing Date

Final Order

Former Employees

GAAP

Governmental Entity

Hearing

HSR Act

Indirect Buyer Authorizations

Indirect Debtor Authorizations

Initial Merger Motion

Initial Merger Order

Interim Monthly Financial Statements

June 30 Unaudited Company Balance

knowledge

Major Breakup Event

Materials ofEnvironmental Concern

Meeting

68

Section

4.5(a)(i)

1.1

2.17(a)

2.18(e)

2.18(a)

2.18(f)

2.17(a)

2.17(a)

2.3

1.3

4.7(a)

2.3

4.15

5.1(e)

2.5(a)

5.1(e)

4.18(b)

2.5(a)

2.3

4.15

2.3

3.14(b)

2.14(b)

4.4(a)

4.4(a)

4.10

2.5(a)

8.15

4.8(a)

2.18(b)

4.12



Defined Term

Merger

Merger Subsidiary

Minor Breakup Event

Most Recent Buyer Balance Sheet

Ordinary Course ofBusiness

Other Lenders

Other Lending Documents

Parties

Parent

Pinnacle

Pinnacle Breakup Amount

Plan Cash

Plan Shares

Preferred Rights

Prior Plan

Proxy Statement

Registration Rights Agreement

Registration Statement

Replacement Tower Agreement

Rights Agreement

Rights Offering

Rights Offering Adjustment

SEC

Securities Act

Security Interest

Standby Purchase Commitments

Standby Purchasers

State Authority

Stockholder Rights Offering

Substitute Loan Agreement

Surviving Corporation
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ARTICLE VIII

GENERAL PROVISIONS

8.1 Press Releases and Announcements. No Party shall issue any press release or
announcement relating to the subject matter of this Agreement without the prior written approval of
the other Parties; provided, however, that any Party may make any public disclosure it determines in
good faith, after consultation with counsel, is required by law or regulation (in which case the
disclosing Party shall advise the other Parties and provide them with a copy of the proposed
disclosure prior to making the disclosure).

8.2 No Third Patty Beneficiaries. Except as otherwise expressly provided herein,
this Agreement shall not confer any rights or remedies upon any person other than the Parties and
their respective successors and permitted.assigns.

8.3 Entire Agreement. This Agreement and the exhibits and schedules attached
hereto, including the Amended Plan, and the Confidentiality Agreement constitute the entire
agreement among the Parties and supersede any prior understandings, agreements or representations
by or among the Parties, written or oral, that may have related in any way to the subject matter of the
Agreement.

8.4 Succession and Assiwunent. This Agreement shall be binding upon and inure
to the benefit ofthe Parties named herein and their respective successors and permitted assigns. No
Party may assign either this Agreement or any of its rights, interests or obligations hereunder ·without
the prior written approval of the other Parties; provided, that the Buyer may assign its rights under
this Agreement to another wholly owned subsidiary of the Buyer by notice to the Company; provided,
further, that the Buyer shall remain liable for all its obligations hereunder.

8.5 Counterparts. This Agreement may be executed in one or more counterparts,
each ofwhich shall be deemed an original but all of which together shall constitute one and the same
instrument.
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8.6 Headinas. The section headings contained in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of this Agreement.

8.7 Notices. All notices, requests, demands, claims and other communications
hereunder shall be in writing. Any notice, request, demand, claim, or other communication hereunder
shall be deemed duly delivered three business days after it is sent by J:egistered or certified mail, return
receipt requested, postage prepaid, or two business days after it is sent via a reputable international
overnight courier service, in each case to the intended recipient as set forth below:

If to the Company:

MobileMedia Communications, Inc.
Fort Lee Executive Park
One Executive Drive, Suite 500
Fort Lee, 1'J 07024
Attn: Chairman - Restructuring

If to the Parent:

MobileMedia Corporation
Fort Lee Executive Park
One Executive Drive, Suite 500
Fort Lee, NJ 07024
Attn: Chairman - Restructuring

If to the Buver:

Arch Communications Group, Inc.
1800 West Park Drive, Suite 250
Westborough, MA 01581
Attn: Chairman and Chief

Executive Officer

Copy to:

Sidley & Austin
875 Third Avenue
New York, NY 10022
Attn: James D. Johnson

Copy to:

Sidley & Austin
875 Third Avenue
New York, NY ]0022
Attn: James D. Johnson

Copy to:

Hale and Dorr LLP
60 State Street
Boston, MA 02109
Attn: Jay E. Bothwick

Any Party may give any notice, request, demand, claim or other communication hereunder by
personal delivery or te1ecopy, but no such notice, request, demand, claim or other communication
shall be deemed to have been duly given unless and until it actually is received by the Party for whom
it is intended. Any Party may change the address to which notices, requests, demands, claims and
other communications hereunder are to be delivered by giving the other Parties notice in the manner
herein set forth.
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8.8 GoverninG Law. This Agreement shall be governed by and construed in
accordance with the internal laws (and not the law ofconflicts) ofthe State ofDelaware.

8.9 Amendments and Waivers. The Parties may mutually amend any provision of
this Agreement at any time by a written instrument signed by all of the Parties. No waiver by any
Party of any default, misrepresentation or breach of warranty or covenant hereunder, whether
intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation
or breach ofwarranty or covenant hereunder or affect in any way any rights arising by virtue ofany
prior or subsequent such occurrence.

8.10 Severability. Ifany court ofcompetent jurisdiction detennines that any material
provision of this Agreement is invalid or unenforceable, then, only to the extent the Parties agree,
such provision shall be severable and null and void, and, in such event, such determination shall in no
way limit or affect the enforceability or operative effect ofany or all other portions of this Agreement.

8.11 EXPenses. Except as otherwise set fonh in this Agreement, each of the Parties
shall bear its or their own costs and expenses (including fees and expenses of their respective legal,
accounting and financial advisors) incurred in connection with this Agreement and the transactions
contemplated hereby.

8.12 Specific Performance. Each of the Parties acknowledges and agrees that one
or more ofthe other Parties would be damaged irreparably in the event any ofthe provisions of this
Agreement are not performed in accordance with their specific terms or otherwise are breached.
Accordingly, each of the Parties agrees that the other Parties shall be entitled to an injunction or
injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this
Agreement and the terms and provisions hereof in any action instituted in any court having
jurisdiction over the Parties and the matter, in addition to any other remedy to which it may be
entitled, at law or in equity.

8. 13 Construction. The language used in this Agreement shall be deemed to be the
language chosen by the Parties hereto to express their mutual intent, and no rule of strict construction
shall be applied against any Party. Any reference to any federal, state, local or foreign statute or law
shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context
requires otherwise.

8.14 Incorporation of Exhibits and Schedules. The Exhibits and Schedules
identified in this Agreement are incorporated herein by reference and made a part hereof.

8.15 KnowledGe. For purposes of this Agreement, the term "knowledge" of the
Company and the Buyer shall mean the actual knowledge, after due inquiry,' of the senior executive
officers ofthe Buyer and each ofits Subsidiaries and the Parent, the Company and each other Debtor,
respectively.
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8.16 Survival of~sentations. None ofthe representations and warranties made
by the Parties herein or the documents or certificates contemplated hereby, nor the covenants set
forth in Article IV, shall survive the Closing.

8.17 Bankruptcy Process. Nothing contained in this Agreement shall be deemed
to limit in any manner the ability ofany Debtor to take any position before or make any motion to the
Bankruptcy Court in connection with the Chapter 11 Proceeding~ provided. however, that no Debtor
shall take any such position or make any such motion in support of any action or inaction by such
Debtor that would constitute a breach ofany covenant of the Company contained in this Agreement.

8.18 Reverse Stock Split. Notwithstanding anything to the contrary hereig
contained.Jf the Buyer effects the reverse stock split contemplated by Section 4.5 of the Buyer
Disclosure Schcauie (the "Reverse Stock Split") prior to or simultaneously with the Closing.
(a)(i) She number of Plan Shares. lii) the number ot:Rights Shares. and (iii) the number of
shares of Buyer Common Stock issuable upon exercise of Stockholder Rights or puyer
Participation Warrants issued pursuant to the Buyer Distribution will be adiusted. in each
case. to a number equal to the product of (x) the number provided lberefor herein and (y) the
Aajustment Fraction and (b) the Subscription Price will be adjusted to a price equal to the
product of (x) $2.00 and (y) the Inverse Adjustment Fraction. For purnoses of this
Section 8.18. the term "Adjustment Fraction" means a fraction. tbe numerator of which is the
total number of §hares of Buyer Common Stock issued and outstanding immeaiately following
the efIes;tiveness of&ht; Reverse Stock Split and the denominator of which is the total number
of shares of Buvt;r Common Stock issut;d and outstanding immediately prior to the
t;f1't;ctivt;ness of the Reverse Stock Split (provided. howenr. that iLthe Rever§e Stock Spli!
occurs simultaneously with the Closing. shares of.Buxer Common Stock issued in connt;ction
with the oosing will not be treated as outstanding for purnoses of determining the numerator
or denominator of such fraction). and the term "Inverse Adjustment Fraction" means a
fraction that is the inverse of the Ad justment Fraction.

----._--------
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IN WITNESS WHEREOF, the Parties have executed this Agreement and Plan of

Merger as ofthe date first above wrinen.

ARCH COMMUNICATIONS GROUP, INC.

By: _

Name:
Title:

FARM TEAM CORP.

By: _

Name:
Title:

SUBJECT TO ENTRY OF THE PROVISION
ORDER AS TO THE PROVISIONS HEREOF
COVERED TIlEREBY AND TO THE RECEIPT OF .
THE CONFIRMATION ORDER FROM THE
BANKRUPTCY COURT WITH RESPECT TO THE
AMEl\TIED PLAN AS DESCRIBED HEREIN:

MOBILEMEDIA CORPORATION

By: _

Name:
Title:

MOBILEMEDIA COMMUNICATIONS, INC.

By: _

Name:
Title:


